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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
WORLD ENERGY SOLUTIONS, INC.
The undersigned, being the Chicf Executive Officer and a member of the Board of
Directors of World Energy Solutions, Inc., a Florida corporation, hereby certifies that the

" following Articles constitute the Amended and Restated Articles of Incorporation of World
Energy Seolutions, Inc., as of the date of execution set forth below.

ARTICLE ]
Corporate Name and Principal Office

The neme of this corporation is World Energy Solutions, Inc. and its pri 1?33:1 adfice
and mailing address shall be 3900 31" Street North, St. Petersburg, Florida 33714, =05 =~

P22

ARTICLEN
Commencement of Corporate Existence

The corporation shall come into existence on Septeruber 23, 1997,
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ARTICLE II]

General Natare of bu

The corporation may transact any lawful business for which corporations may be
incorporated upder Florida law.,

ARTICLE IV

Lapjtal Stock

Common Stock: The aggregate number of shares of stock authorized to be issued by this
corporation shall be 750,000,000 shares of commeoen stock, each with a par value of $.0001.
Each share of issued and outstanding common stock shall eptitle the hoider thereof to fully
participate in all sharcholder meetings, to cast ope vote on each matter with respect to which
shareholders have the right to vote, and to share ratably in all dividends and other distributions
declared and paid with respect to the common stock, as well as in the pet assets of the
corporation upon liquidation or dissolution.

Preferred Stock: The Corporation is aathorized to issue 100,000,000 shares of $.0001 par
value Preferred Stock. The Board of Directors is expressly vested with the authority to divide
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any or all of the Preferred Stock into seties and to fix and determine the relative righis and
preferences of the shares of cech scrics so established, provided, however, that the rights and

praferences of various serics may vary only with respect to:

(a) the rate of dividend;

(b) whether the shares maybe called and, if #o, the call price and the terms
and conditions of call;

(c) the amount payoble upon the shares in thc event of voluntary and
involuntary liguidation;

{d) sinking fund provisions, if any, for the call or redemption of the shares;

(¢) the teris and conditions, if any, on which the shares may be converted;

() voting xights;*and .

() whether the shares will be cumulative, noncumulative or partially
cumulative as to dividends and the dates from which any cuamulative

dividends ars to accumulatc.

The Board of Directors shall cxercise the [oregoing authority by adopting a resolution
=otting forth the designation of cach serics and the mumber of shares thercin, and fixing and
determining the relative rights aod preferences thereof. The Board of Directors may make any
change In the designation, terms, limitations and relalive rights or preferances of any scries in the
same manner, so long as no sharcs of such serics ars outstanding et such. time.

within the limits and restrictions, if any, stated in any resolution of the Board of
Directors originally fixing the number of shares counstituting any serics, the Board of Directors is
authorized to increase or decrcase {but not below the number of sharos of such series then
oulsianding) the number of shares of any scries subsequent to the issue of shares of such series.
In case the number of shares of any series shall be so decreased, the share constituting such
decrease shall resume the status which they had prior to the adoption of the resolution criginally
fixing the number of shares of such scries.

ARTICIE V.
o ce and 0

The street addregs of the registered office of the corparation is 8200 Seminole Boulevard,
Semincle, Florida 33772 and the registered agent of the corporation at such address is Clifford J.

Hunt, Esquire.
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ARTICLE VI

Incorporator

The pame and addas of the corporation’s incorposator is:
Nane : Address

Stephanie R. Conn 220 South Franklin Streat
Tampa, Florida 33602

ARTICLE V11
By.lavws

if in the judgment of a majority of the entire Board of Directors, (excluding from such
majority any director under consideratlon for indemnification), the criterin set forth in §
607.0850(1) or (2), Florida Statutes, as then in etfect, huve been met, then the corporation shafl
{ndemnify any director, officer, ewnployee or agent thereof, whether curent or former, topether
with his or her personal representatives, devisses or heirs, in the manner and to the extent
contemplated by § 607.0850, as then in effect, or by any successor law thereto.

[N WITNESS WHEREOF, the undersigned has executed these Amended and Resiated
Arficles of fncorporation this 13% day of August, 2007.

WORLD EN, OLUTIONS, INC.
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’ RESOLUTIONS OF THE !
BOARD OF DIRECTORS OF
WORLD ENERGY SOLUTIONS, INC.

i WHEREAS, In fonterince of the business strategy of Winld Eeetgy Sciutions. Inc., 2
| Flotda comparation {the "Coampray™), the Board of Direcrors has observed that trisworically thas
have besn scveral mmendments 0 the Company's erbicles of meompoaration that have been
zpproved by shareholders, bur the! jueh smendmenty Mave never boen compiled o ooe
} cotaprebmsive documem and, twxtfore. the Boad of Divectors deerns It oppropciam o the
: Company W restats ite Articles of kaetrporation to inclode all ewsdoy amendments that have

teen previously approvid by sharcholders; and

WHEREAS, ™he Company kas compiled oF existiog articies (18 amendad) into the
Armended snd Resumzd Artielss of corporation. smached homto ac Bxhiblt A, with such
restptad erticles havioy no pew aentndertnts that yequises sharaholda sppeoval; sad

WHEREAS, the Amepded and Rettared Articles of Incorporaton anrtached herao e
Exhitit A, are hersby adopied by the Board of Dimecios, :

RESOLVED, that the Board of Dirterors herehy approves and adopta the Amended and
Restuted Articles of Incorporation arached bereto as Eabitst A with spch zpproval 10 be
couclusively evidenced by the Chairmem of the Board's execution of this resolution, = well as
the prepavation and execution of any and 4l) other Jocupents eacersary 1o frme filisg of the
Armended and Restated Astinles of Incarporation with die Searctacy of Stato's offics.

\ RESOLVED, thal the Chaionan of the Bodrd, Chie! Exegutive Offfieer, Executzve Vics
' Prasidint, Trexsurer, and Sacre(ary of the Company herehy ane, 20d each of rhery with the [l
anthocty 10 act without the others hereby is, ewthorized, in the nexoe Aod on bebalf of the
ad with the advioe of coungel, to exezum the Arended and Restured Asticles of
Incatporauan and flla the atieles with the Secretary of Stare’s offfcs,

Reith Drucker, Director
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