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the following Amended and Restated Articles of Incorporation.
FIRST: All prior Articles of the corporation are amended and restated in their catirety to read as follows:

ARTICLEI

The name of this corporation is EcoSmart, Inc. (the "Corporation").

ARTICLE I
‘The address of the Corporation's registered office in the State of Florida is 1200 South Pine Island
Road , county of Bromard. The name of its register=d agent a- such address is
C T Corporation System.

ARTICLE II1 oo

The nature of the tusiness or purposes o be conducted or promoted by the Corporation is to engage in any lawful
act or activity for which corporations may be organized under the Florida Business Corporation Act.

ARTICLE IV

The Corporation is authorized to issue two classes of stock to be designated, respectively, Preferred Stock, par
value $0.0001 per share (the "Preferred"), and Common Stock, par value $0.0001 per share ("Common"). The total I
number of shares of Common that the Corporation shall have authority to issuc is 50,000,000. The total number of shares
of Preferred that the Corporation shall have authority to issue is 25,000,000, of which 11,100,000 arc designated Serics
A Preferred Stack, par value $0.0001 per share and 5,000,000 are undesignated Preferred Stock, par value $0.0001 per
share.

The rights, prefercnces, privileges and restrictions granted to or imposed upon the Common and the Preferred are
as follows:

a. Dividends. When and as declared by the Board of Directors, the holders of Series A Preferied shall be
entitled o reecive, out of any funds legally available therefor, dividends at the rate of $0.16 per share per annum payable
in preference te any payment of any dividend on Common. Afier payment of such dividends, any additional dividends
declared shall be payable entirely to the holders of Commen. The right of the holders of Series A Preferred to receive
dividends shall not be cumulative, and no right shall accrue to holders of Serics A Preferred by reason of the fact that
dividends on such shares are not declored or paid in any prior year, ’e



b. Liquidation.

) Preferred Preference.  In the event of any liquidation, dissolution or winding up of the
Corporation, cither voluntary or involuntary, the holders of Scrics A Preferred shall be entitled to receive, prior and in
preference to any distribution of any of the assets or surplus funds of the Corporation to the holders of Common by reason
of their ownershup thereof, the amount of $2.00 per share for cach share of Series A Preferred then held by them, and, in
addition, an amount cqual to all declared but unpaid dividends on the Scrics A Preferred but no more. If the assets and
funds thus distributed among the holders of the Series A Preferred are insufficient to permit the payment to such holders
of their full prefercntial amount, then the entire assets and funds of the Corporation legatly available for distribution shall
be distributed ratably among the holders of Series A Preferred in proportion to the number of shares of Series A Preferred
held by cach such holder.

(ii) Remaining Asscts. After payment or setting apart of payment has been made to the holders of
Series A Preferred of the full preferential amounts so payable to them, the holders of Common shall be entitled to receive
pro rata the remaining assets of the Corporation.

(iii) Reorganization or Merger. A reorganization or merger of the Corporation with or into any other
corporation or corporations, or a sale of all or substantially all of the asscts of the Corperation, in which transaction the
Corporation's stockholders immediately prior (o such transaction own immediately after such transaction less than 50%
of the cquity securities of the surviving corporation (or its parent), shall be decmed to be a liquidation within the meaning
of this Section IV(b). Any sccurities to be delivered to the holders of Preferred Stock and Common Stock upon a merger,
consolidation or sale of substantially all of the assets of the Corporation shall be valued as follows:

(A) if traded on a securitics exchange, the value shall be deemed to be the average of the
closing prices of the securities on such exchange over the 30-day period ending three business days prior to the closing;

B) if actively traded over-the-counter, the value shall be deemed to be the average of the
closing bid prices over the three-day period ending three business days prior to the closing; and

(9] if there is no active public market, the value shall be the fair market value thereof, as
mutually determined by the Corporation and the holders of not less than a majority of the shares of capital stock then
outstanding.

iv) MNon-Cash Distributions. Ifany of the assets of the Corporation are to be distributed other than
in cash under this Article or for any purpose, then the Board of Directors of the Corporation shall promptly engage an
independent appraiser to determine the value of the assets to be distributed to the holders of the Preferred or Common. The
Corporation shall, upon receipt of such appraiser's valvation, give prompt written notice to each such holder of the
appraiser's valuation.

c. Conversion. The holders of Series A Preferred shall have conversion rights as follows (the "Conversion
Rights"):

(i) Right to Convert. Each share of Series A Preferred shall be convertible, at the option of the
holder thereof, at any time into such number of fully paid and nonassessable shares of Common as is determined by
dividing the Issuance Price (as defined below) by the Conversion Price (as defined below) in cffect at the time of
conversion. The Issuance Price for the Scries A Preferred shall be $2.00. The Conversion Price for the Scries A Preferred
shall initially be $2.00 subject to adjustment as provided below. The number of shares of Commeon into which a share of
Series A Preferred is convertible is hereinafier referred to as the "Canversion Rate" of the Series A Preferred.

(ii) Automatic Conversjon. Each share of Scries A Preferred shall automatically be converied into
shares of Common at its then cffective Conversion Rate immediately prior to the closing of a firm commitment undenwritten
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public offering pursuant to an effective registration statement under the Securities Act of 1933 (the *Act") covering the offer
and sale of Common for the account of the Corporation to the public at a pricc per share (prior to underwriting commissions
and offering expenses) of not less than $5.00 per share (as appropriately adjusted for any subscquent stock splits, stock
dividends, reclassifications and the like effected after the date on which the first share of Series A Preferred is issued) and
an aggregate offering price of not less than $7,500,000,

(iit) Mechanics of Conversion. Before any holder of Series A Preferred shall be entitlfed to convert
the same into fisll shares of Common and to receive certificates therefor, he shall surrender the certificate or certificates
therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the Series A Preferred, and shail give
writien notice to the Corporation at such office that such holder elects to convert the same; provided, however, that in the
event of an automatic conversion pursuant to Section IV (c)(ii) abave, the outstanding shares of Series A Preferred shall
be converted automatically without any further action by the holders of such shares and whether or rot the certificates
representing such shares arc surrendered to the Corporation or its transfer agent, and provided further that the Corporation
shall not be obligated to issue certificates evidencing the shares of Common issuable upon such automatic conversion
unless the certificates evidencing such shares of Series A Preferred are either delivered to the Corporation or its transfer
agent as provided above, or the holder notifics the Corporation or its transfer agent that such certificates have been lost,
stolen or destroyed and exccutes an agreement satisfactary to the Corporation to indemnify the Corporation from any loss
incurred by it in connection with such certificates. The Corporation shall, as soon as practicable afier such delivery, or such
agreement and indemnification in the casc of a lost certificate, issuc and deliver at such office to such holder of Series A
Preferred, a certificate or certificates for the number of shares of Common to which the holder shall be entitled and a check
payable to the holder in the amount of any cash amounts payable as the result of a conversion into fractional shares of
Commen. Such conversion shall be deemed 10 have been made immediately prior to the close of business on the date of
such surrender of the shares of Scries A Preferred to be converted, or in the case of automatic conversion, on the date of

closing of the offering, and the person or persons entitled to receive the shares of Common issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such sharcs of Common on such date.

(iv) Fractional Shares. 1n licu of any fracticnal shares to which the holder of Serics A Preferred
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market value of
one share of Scrics A Preferred as determined by the Board of Directors of the Corporation. Whether or not fractional
shares are issuable upon such conversion shall be determined on the basis of the total number of shares of Scries A
Preferred of cach holder at the time converting into Common and the number of shares of Commeon issuable upon such
aggregate conversion.

(v Adjustment of Conversion Price. The Conversion Price of Series A Preferred shall be subject

to adjustment from time to time as follows:

(A) I the Corporation shall issue any Common other than "Excluded Stock" (as defined
below) for a consideration per sharc less than the Conversion Price in effect immediately prior to the issuance of such
Common (exeluding stock dividends, subdivisions, split-ups, combinations, dividends or recapitalizations which are
covered by Sections IV(c)(v)(D). (E). (F), and (()). the Conversion Price in effect after cach such issuance shall thereafier
(except as provided in this Section [V(c)(v)) be adjusted 1o a price equal to the quoticat obtained by dividing:

n an amount cqual to the sum of
A) the total number of shares of Common outstanding (including any
sharcs of Common issuable upon conversion of the Preferred, or deemed to have been issued pursuant to Section
IV(c)(v)(B)(3), immediately prior to such issuance multiplicd by the Conversion Price in effect immediately prior to such

issuance, plus

B} the consideration reccived by the Corporation upon such issuance,
by
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(2) the total number of shares of Common outstanding (including any sharcs of
Common issuable upon conversion of the Preferred or deemed to have been issued pursuant to Section TV(C)(v)(B)(3))
immediately prior to such issuance plus the additional shares of Common issued in such issuance {but not including any
additional shares of Common deemed to be issued as a result of any adjustment in the Conversion Price resulting from such
issuance).

(B) For purposes of any adjustiment of the Conversion Price pursuant to Section [V(c)(v)(A),
the following provisions shall be applicable:

(1) In the case of the issuance of Common for ¢ash, the consideration shall be
deemed to be the amount of cash paid therefor after deducting any discounts or commissions paid or incurred by the
Corporation in connection with the issuance and sale thercof.

@ In the case of the issuance of Comunon for a consideraticn in whole of in part
other than cash, the consideration other than cash shall be deemed to be the fair market value thereof as determined by the
Board of Directors of the Corporation, in accordance with gencrally accepted accounting treatment; provided, however,
that if, at the time of such determination, the Corporation's Commeon is traded in the over-the-counter market or on a
national or regional securities exchange, such fair market value as determined by the Board of Dircctors of the Corporation
shall not exceed the aggregate "Cumrent Market Price” (as defined below) of the shares of Common being issued.

(&)) In the case of the issuance of () options to purchase or rights to subscribe for
Common (other than Excluded Stock), (ii) securities by their terms convertible into or exchangeable for Commeon (other
than Excluded Stock) or (iii) options to purchase or rights to subscribe for such convertible or exchangeable securities:

A) the aggregate maximum number of shares of Common deliverable
upon exercise of such options to purchase or rights to subscribe for Common shall be deemed to have been issued at the
time such options or rights were issued and for a consideration cqual to the consideration (determined in the manner
provided in Section IV(c)(v)(B)(1) and (2)), if any, received by the Corporation upon the issuance of such options or rights
plus the minimum purchase price provided in such options or rights for the Common covered thereby;

B) the aggrepate maximum number of shares of Common deliverable
upon conversion of or in exchange for any such convertible or exchangeable securities or upon the exercise of aptions to
purchase or rights to subscribe for such convertible or exchangeable securities and subsequent conversion or exchange
thereof, shall be deemed to have been issued at the time such securities were issued or such options or rights were issued
and for a consideration cqual to the consideration received by the Corporation for any such securities and related options
or rights (excluding any cash received on account of accrued interest ot accrued dividends), plus the minimum additional
consideration, if any, to be received by the Corporation upon the conversion or exchange of such securities or the exercise
of any related cptions or rights (the consideration in cach case to be determined in the manner provided in Section
IV{e)v)(B)(1) and (2));

C) on any changg in the number of shares of Common deliverable upon
exercise of any such optians or rights or conversion of or exchange for such convertible or exchangeable sccuritics, or on
any change in the minimum purchase price of such options, rights or securitics, other than a change resulting from the
antidilution provisions of such options, rights or securities, the Conversion Price shall forthwith be readjusted to such
Conversion Price as would have obtained had the adjustment made upon (x) the issuance of such options, rights or
securities not exercised, converted or exchanged prior to such change, as the case may be, been made upon the basis of such
change or (y) the options or rights related to such securities not converted or exchanged prior to such change, as the case
may be, been made upon the basis of such change; and

D) on the expiration of any such options or rights, the termination of any
such rights to convert or exchange or the cxpiration of any options or rights related to such convertible or exchangeable
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sccuritics, the Conversion Price shall forthwith be readjusted to such Conversion Price as would have obtained had the
adjustment madc upon the issuance of such options, rights, convertible or exchangeable securities or options or rights
related to such cenvertible or exchangeable sceurities, as the case may be, been made upon the basis of the issuance of only
the number of sharcs of Common actually issued upon the exercisc of such options or rights, upon the conversion or
exchange of such convertible or exchangeable securitics or upon the exercise of the options or rights related to such
convertible or exchangeable securities, as the case may be.

(89 "Excluded Stock" shall mean:

(1) up to 11,100,000 shares of Series A Preferred and the Conunon into which
such shares of Serics A Preferred are convertible; and

)] all shares of Common Stock and all options to purchase Common Stock (and
the Cemmon Stock issuable upon exercise of such options) issued to officers, directors, censultants or employees of the
Corporation pursuant to any plan or arrangement approved by the Board of Directors of the Corporation; provided,
however, that only 1,665,000 shares of Commeon shall be "Excluded Stock” under this Scction [V(c)(v)(C){4),

€))] all shares of Common issued or issvable to lenders, licensors and leasing
institutions pursuant to any financing, lending or leasing transaction approved by the Board of Directors.

All outstanding shares of Excluded Stock (including any shares issuable upon
conversion of the Preferred but excluding shares reserved for issuance for option plans for which options have not yet been
granted) shall be deemed to be outstanding for all purposcs of the computations of Scction [V(c)(v)(A).

)] If the number of sharcs of Common outstanding at any time after the daie hereof is
increased by a stock dividend payable in shares of Common or by a subdivision or split-up of shares of Common, then,
on the date such payment is made or such change is cffective, the Conversion Price of the Series A Preferred shall be
appropriately decreased so that the number of shares of Common issuable on conversion of any shares of Series A Preferred
shall be increased in proportion to such increase of outstanding shares.

(E) If the number of shares of Common outstanding at any time after the date hereof is
decreased by a combination of the outstanding shares of Common, then, on the effective date of such combination, the
Conversion Price of the Scries A Preferred shall be appropriately increased so that the number of shares of Common
issuable on conversion of any shares of Scries A Preferred shall be decreased in proportion 1o such decrease in outstanding
shares.

(3] In case the Corporation shall declare a cash dividend upon its Common payable
otherwisc than out of retained carnings or shall distribute to holders of its Common shares of its capitai stock (other than
Common), stock or other securitics of other persens, evidences of indebtedness issued by the Corporation or other persons,
assets (excluding cash dividends) or options or rights (excluding options to purchase and rights to subscribe for Common
or other securitics of the Corporation convertible into or exchangeable for Common), then, in each such casc, the holders
of the Series A Preferred shall, concurrent with the distribution to holders of Common, receive a tike distribution based
upen the number of shares of Common into which such Series A Preferred is then convertible,

(&) In casc, at any time after the date hereof, of any capital reorganization, or any
reclassification of the stock of the Corperation (other than a change in par valuc or as a result of a stock dividend or
subdivision, split-up or combination of shares), or the consolidation or merger of the Corporation with or into another
person (other than o consolidation or merger in which the Corporation is the continuing entity and which does not result
in any change in the Common), ¢r of the sale or other disposition of all or substantially all the properties and assets of the
corporation as an cntirety to any other person, the shares of Serics A Preferred shall, after such rcorganization,
reclassification, consolidation, merger, sale or other disposition, be convertible into the kind and number of shares of stock
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or other securities or property of the Corporation or otherwise to which such holder would have been entitled if immediately
prior to such reorganization, reclassification, consolidation, merger, sale or other disposition such holder had converted
its shares of Series A Preferred into Common.  The provisions of this Section IV(c)(v}(G) shall similarly apply to succes-
sive reorganizations, reclassification, consolidations, mergers, sales or other dispositions.

(H) All calculations under this Section IV(c) shall be made to the nearest cent or to the
nearest one hundredth (1/100) of a share, as the case may be.

(0 For the purpose of any computation pursuant to this Section IV, the "Current Market
Price” at any date of one share of Common shall be deemed to the average of the highest reported bid and the lowest
reported offer prices on the preceding business day as fumished by the National Quotation Burcau, Incorporated (or
cquivalent recognized source of quotations), provided, however, that if the Common is not traded in such manner that the
quotations referred to in this Scction arc available for the period required hereunder, Current Market Price shall be
determined in good faith by the Board of Directors of the Corporation,

(v) Minimal Adjustments. No adjustment in the Conversion Price for the Series A Preferred need
be made if such adjustment would result in a change in the Conversion Price of less than $0.01. Any adjustment of less
than $0.01 which is not made shall be carried forward and shall be made at the time of and together with any subsequent
adjustment which, on a cumulative basis, amounts to an adjustment of $0.01 or morc in the Conversion Price.

(viiy  Nolmpaimment. The Corporation will not through any reorganization, recapitalization, transfer
of assets, consolidation. merger, dissolution, issuc or sale of securities or any other voluntary action, avoid or seck to avoid
the observance or performance of any of the terms to be observed or perfoermed hercunder by the Corporation, but will at

all times in good faith assist in the cammying out of all the provisions of this Scction IV(c) and in the taking of all such action
as may be necessary or appropriate in order to protect the Conversion Rights of the holders of Scries A Preferred against
impairment. This provision shall not restrict the Corporation's right to amend its Articles of Incorporation with the
requisite stockholder consent.

(viti)  Cenificatc as to Adjustments. Upon the occurrence of each adjustment or readjustment of the
Conversion Rate for the Serics A Preferred pursuant to this Section 1V(c), the Corporation at its expense shall promptly
compute such adjustment or readjustment in accordance with the terms hereof and prepare and furnish to cach holder of
Serics A Preferred a centificate seuting forth such adjustment or readjustment and showing in detail the facts upon which
such adjustment or readjustment is based. The Corporation shall, upon written request at any time of any holder of Scries A
Preferred, furnish or cause to be fumished to such holder a like certificate setting forth (i) all such adjustments and
readjustments, (ii) the Conversion Rate at the time in effect, and (iii) the number of shares of Common and the amount,
if any, of other property which at the time would be received upon the conversion of such holder's shares of Serics A
Preferred.

(ix) Notices of Record Date. In the event of any taking by the Corporation of a record of the holders
of any class of securities for the purpose of determining the holders thercof who are entitled to receive any dividend or other
distribution (other than a cash dividend), any right to subscribe for, purchasc or otherwise acquire any shares of stock of
any class or any other securilics or property or to receive any other right, the Corporation shall mail to cach holder of
Series A Preferred at least twenty (20} days prior to such record date, a notice specifying the date on which any such record
is to be taken for the purpose of such dividend or distribution or right, and the amount and character of such dividend,
distribution or right.

(x) Rescrvation of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and
keep available out of its authorized but unissued shares of Common solely for the purpose of effecting the conversion of
the shares of Series A Preferred such number of its shares of Common as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Serics A Preferred;, and if al any time the number of authorized but unissued shares
of Common shall not be sufficient 1o effect the conversion of all then outstanding shares of Scrics A Preferred, the
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Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increasc its authorized
but unissued shares of Common to such number of shares as shall be sufficient for such purpose.

(xi) Notices. Any notice required by the provisions of this Scction 1V(c) to be given to any holder
of Serics A Preferred shall be deemed given if deposited tn the United States mail, postage prepaid, and addressed to cach
holder of record at such holder's address appearing on the Corporation's books.

(xii)  Reissuance of Converted Shares. No shares of Series A Preferred which have been converted
into Common after the original issuance thercof shall ever again be reissued and all such shares so converted shall upon
such conversion ceasc o be a part of the authorized shares of the Corporation.

d Yoting Rights. The holder of cach share of Scries A Preferred shall be entitled to notice of any
stockholders' meeting in accordance with the bylaws of the Corporation and shall vote with holders of the Common upon
the election of dircctors and upon any other matter submitted to a vote of stockholders, except those matters required by
law to be submilied to a class vote and except as otherwise set forth heiein. The holder of cach share of Serics A Preferred
shall be entitled to that number of votes equal to the number of shares of Common into which each share of Series A
Preferred could be converted on the record date for the vote or consent of stockholders. Fractional votes shall not, however,
be permitied and any fractional voting rights resulting from the above formula shall be disregarded. No stockholder shall
be permitted to cumulate votes at any clection of directors,

Protective Provisions.

(1) Scrics A Prefemmed.  So long as shares of Series A Preferred are outstanding, this Corporation
shall not, without first obtaining the approval (by vote or written consent, as provided by law) of the holders of a majority

of the then outstanding shares of Series A Preferred. voting together as one series:

(A) alter or changc the rights, preferences, privileges or restrictions of the shares of Scries A
Preferred; or

(B) create s new class or sertes of shares having rights, preferences or privileges senior to the
sharcs of Series A Preferred. except as provided by Section IV(¢)(ii).

(ii)) Blank Chegk Preferred.  The Board of Directors is hereby authorized, subject to limitations
prescribed by law and the provisions of this Article IV, to provide for the issuance of up to 5,000,000 additional sharcs
of Preferred (with designations, powers, preferences and rights senior 1o, cqual to, or junior to any existing scrics of
Preferred) in one or more serics, and by filing a certificate pursuant to the Florida Business Corporation Act, to establish
from time to time the number of shares to be included in each such scries, and to fix the designation, powers, preferences,
and rights of the shares of cach such scrics and the qualifications, limitations or restrictions thereof,

The authority of the Board with respect to cach serics shall include, but not be limited to, determination of the
following:

The number of shares constituting that serics and the distinctive designation of that serics;

b. The dividend rate on the shares of that series. whether dividends shall be cumulative, and, if so, from
which date or dates, and the relative rights of priority, if any, of payment of dividends on shares of that scrics;

c. Whether that serics shall have the voting rights in addition 1o the voling rights provided by law, and, if
so, the terms of such voting rights;
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d. Whether that series shall have conversion privileges, and, if so, the terms and conditions of such
privileges, including provision for adjustment of the conversion rate in such cvents as the Board of Dircctors shall
determine;

c. Whether or not the shares of that scries shall be redecmable, and, if so, the terms and conditions of such
rcdemption, including the date or dates upon or after which they shall be redecmable, and the amount per sharc payable
on casc of redemption, which amount may vary under different conditions and at different redemption rates;

f. Whether that series shall have a sinking fund for the redemption or purchase of shares of that scries, and,
if so, the terms in the amount of such sinking funds;

g The rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, and the relative rights of priority, if any, of payment of shares of that serics; and

h. Any other relative rights, preferences and limitations of that scrics.

The Corporation shall from time to time in accordance with the laws of the State of Florida increase the authorized
amount of its Common if at any time the number of Common shares remaining unissued and available for issuance shall
not be sufficient to permit conversion of the Preferred.

All nghts accruing to the outstanding shares of capital stock not expressly provided for to the conirary herein shall
be vested in the Common,

ARTICLEY

The Corporation is to have perpetual existence.

ARTICLE V]I

For the management of the business and for the conduct of the affairs of the Corporation, and in further definition,
[imitation and regulation of the powers of the Corporatien, of its directors and of its stockholders or any class thereof, as
the case may be, it is further provided that:

a. The management of the business and the conduct of the affairs of the Corporation shall be vested in its
Board of Directors. The number of directors which shall constitute the whole Board of Dircctors shall be determined as
set forth in the Bylaws of the Corporation.

Each director shall serve until his or her successor is duly elected and qualified or until his or her death,
resignation, or emoval. No decrease in the number of directors constituting the Board of Directors shall shorten the term
of any incumbent dircctor.

b. In furtherance and not in limitation of the powers conferred by the laws of the State of Florida, the Board
of Dircctors is expressly authorized 1o make, alter, amend, or repeal the Bylaws of the Corporation,

c. The directors of the Corporation need not be clected by written baltot unless a stockholder demands

clection by written ballot at o meeting of stockholders and before voting begins, or unless the Bylaws of the Corporation
so provide.
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d. Advance notice of stockholder nomination for the election of disectors and of business to be brought by
stockholders before any mecting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws
of the Corporation,

ARTICLE VII

The Corporation reserves the right to amend, alter, change, or repeal any provision contained in this Articles of
Incorporation, in the manner now or hereafler prescribed by the laws of the State of Florida, and all rights conferred herein
are granted subject to this reservation.

ARTICLE VIII

z. To the fullest extent permitted by the Florida Business Corporation Act as the same exists or as may
hercafter be amended, no director of the Corporation shall be personally liable fothic Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director,

b. The Corporation may indemnify to the fullest extent permitted by law any person made or threatened 1o
be made a party to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact
that he, his testator or intestate is or was a director, officer or employee of the Corporation or any predecessor of the
Corporation or serves or scrved at any other enterprise as a director, officer or employee at the request of the Corporation
or any predecessor to the Corporation.

c. Neither any amendment nor repeal of this Article, nor the adoption of any provision of the Corporation's
Articles of Incorporation inconsistent with this Article, shall eliminate or reduce the effect of this Article, in respect of any
matter octurring, or any action or proceeding accruing or arising or that, but for this Article, would accrue or arise, prior
to such amendment, repeal, or adoption of an inconsistent provision.

ARTICLE IX

Mectings of stockholders may be held within or without the State of Florida, as the Bylaws may provide. The
books of the Corporation may be kept (subject to any provision contained in the laws of the State of Florida) outside of
the State of Florida at such place or places as may be designated from time to time by the Board of Directors or in the
Bylaws of the Corporation.

SECOND: That these Amended and Restated Articles of Incorporation were duly adopted by the sharcholders of the
Corporation in accordance with the provisions of Sections 607.1007 and 607. 1006 of the Florida Business Corporation
Act.

THIRD: The Corporation shall issuc new stock ¢ertificates to existing sharcholders in exchange for each old steck
certificate outstanding,

FOURTH: The effective datc of these Amended and Restated Articles of Incorporation is April 10, 1997. This is
the date of adoption of these Amended and Restated Articles.
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IN WITNESS WHEREQF, said EcoSmart, Inc. has caused these Amended and Restated Articles of Incorporation

to be signed by Steven M. Bessctte, its Excecutive Vice President and Chief Operating Officer and Mark E. Vemon, its
Secretary, this 10th day of April 1997.

Dated: April 10, 1997

Stevén M. Bessclte
Executive Vice President and
Chief Operating Officer

%//W

Mark E. Vermon
Secretary
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EcoSmart, Inc.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO RECEIVE
SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATION
AT THE PLACE DESIGNATED IN THESE PROVISIONS, | HEREBY
ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE
TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH
THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES, AND | AM
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION
AS REGISTERED AGENT.

CT CORPORATION SYSTEM

DATE: April 21, 1997 BY: Cs B
0

Connie Bryan,
Special Assistant Secretary




