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ARTICLES OF INCORPORATION

of
ENVIRONMENTAL TECH SOLUTIONS, INC.

=
Article I. Name N
- b
The name of this corperation is Eavironmental Tech Solutions, Ine. - L
Article 2. Purposes . @
- U‘j
> £

The prpose or purposes for which this corporation is organized aze:

To provide services and solntions relating 1o environmental and energy related componests of
commercial busingsses.

To buy, seil, exchange, lease, let, grant, or teke Heenses i xespect of, improve, develop, repair,
manage, majntain, and operate yeal property of every kind, and every kind of estate, right, ot

Interest therem or pertaming thereto; to construct, Improve, repait, and raze, buildings, structuras,
and works of all kinds, for #tself or for others,

To acquire by purchase, lease, or otherwise and to improve and develop real property. To erect
dwellings, apartment houses, and other budldings, private or public, of all kinds, and to selt or rent
the same. To lay ont, grade, pave, and dedicate roads, sireets, avenues, hghways, alleys, courts,
paths, walks, parks, and playgrounds. To buy, sell, morigage, exchange, lease, let, hold for
investment or otherwise, use, and operate real estate of all kinds, fnproved or unimproved, and any
might or interest therein.

To acquire by purchase, exchange, gift, bequest, subscription or ofherwise, and to bold, own,
mortgage, pledge, lypothecate, sell, assign, trapsfer, exchange or otherwise dispose of or deal mor
with #4 own corporate sectities or stock or other securities, inchuding without litations, any
shares of stock, bonds, debentures, notes, mortgages, or other instriments representing rights or
interesis therein Or any Property or assets created or issued by any person, frm, associaiion or
corporation, or any government or subdivisions, agencies or nstrumentalitics thereof; to make
payment therefore in any lawful macner or to issue in exchange therefore #ts own securities oz to
use its unrestricted capital as it sees fit. It is the infention that the purposes specified m cach of the
paragraphs of this Avticle 2 shall be tegarded as mdependent purposes and powers.

To do cach and every thing necessary, suitable or proper for the accomplishment of any of the
purposes or the attainment of any one or more of the subjects herein enumerated, or which amay at
amy time appesr conducive to of expedicnt for the protection or benefit of this corporation, and to
do said acts as fully and to the same exient a3 patural persons might, or could do, in any part of the
wozld as principals, agents, partners, trustees or otherwise, either alone or it confumetion with any
other persons, association or corporation.
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To trapsaet any and all lawful business for which corporations may be incorporated under the
Florida General Corporation Act.

The foregoing clanses shall be construed both as purposes and powers, and shall not be held to mit
or restrict in any mamner the geperal powers of the cotposation, and the enjoyment and exercise
thereof, as conferred by Laws of the State of Florida; and & is the intention that the purposes and
powers specified i cach of the paragraphs of this Article 2 shall be regarded as ndependent
purposes and powers.

Article 3. Registered Office; Registered Agent

The addtess of the mitial registered office of the corporation is 11891 U.S. Highway One, North
Palm Beach, FL 33408, and the name of its initial registered agent at such address is Robert C.

Hackney.
Article 4. Principal Office
The business address of the corporation’s principal office is 11891 U.S, Highway One, North Palm
Beach, FL 33408,
Article 5. Duration
The period of this corporation’s durstion is perpetual.
Article 6. Directors and Officers
6.1 Number; Initial Directors
The number of directors constituting the initial board of directors is one (1), and the name and

address of the person who i8 to serve as a director untdl the first anoual meeting of the sharcholders
or until his successor is elected and qualified aze:

Neme Address
Meleohn Roy 2729 Fountain Head D,
Plang, Texas

6.2 Changes in Authorized Number of Directors

The mamber of direstors of the corporation set forth in Section 6.1 of this Article shall constituie the
guthorized number of directors until changed by an amendment of these articles of Incorporation or
by & bylaw duly adopted by the vote or written consent of the holders of a majorky of the then
outstanding shares of stock in the corporation.

2 HO3000009067 7
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6.3 Powers of Directors

Subject to the Emitations contained in the articles of incorporation and the Florida General
Corporation A¢t concerning corporate action that roust be awthorized or approved by the
shareholders of the corporation, aBi corporate powers shall be exercised by or under the authotity
of the board of directors, and the business and affairs of the corporation shall be confrofied by the
board.

The board of directors shall delegate, to the extent that i considers necessary, any portion of its
authority to manage, contro], and conduct the current business of the company, to any standipg or
special committee of the corporation or to any officer or agent thereof. Nomlmtandmg any
delegation of authority that the board may make hereunder, it shall exercise general supervision
over the officers and agents of the corporation and shall be responsible to the shareholders for the
proper performance of their respective doties.

&4 Removal of Directors and Officers

Axiy officer elected or appointed by the board of directors, or by the Executive Committee, or by
the shareholders, or sny member of the Executive Committee, or of any other standing comraittes,
or any director of this corporation may be removed at any time, with or without cause, I such
mammer as shall be provided Tu the bylaws of this corporation.

6.5 Voting for Directors

In all elections of directors of this corporation, sach shareholder has the right to cast as many voies
as equal the nwuber of shares beld by the sharcholder muftiplied by the mumber of directors to be
elected, and the shareholder may cast all of such votes for a single director or may distribote them

among the mupber of directors to be elected, or any two or more of thern, as such shareholder may
see fit.

Article 7. Incorporator
The pame and address of the mcorporator Is:

Names Address
Robert C. Hackney 11891 U.S. Highway One, Ste. 105
North Palm Beach, FL 33408

Articie 8. Capitalization
The total mumber of shaves of all classes of stock which the corporation shall have anthority to issus

s 350,000,000, dvided into 300,000,000 sheres of common stock at no par value each and
50,000,000 shares of preferred stock, at no par valge each.

3 HO3000000067 7
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8.1: Statement of Rights for Common Shares

{a) Subject to any prior rights to receive dividends to which the holders of shares of any series
of the preferred stock may be entitled, the holders of shares of common stock, shall be entitled to
receive dividends, if and when declared payable from time to time by the board of directors, fom
finnds legally available for payment of dividends.

)] In the event of any dissolution, Hguidation or winding up of this corporation, whether
voluntary or involuntary, after there shall have been paid to the holders of shares of preferred stock
the full amounts fo which they shall be entitled, the holders of the then outstanding shares of
common stock shall be entitled to receive, pro rata, any remaiing assets of this corporation
avatiable for distribution to its shareholders. The board of directors may distribute in kind to the
holders of the shares of commmon stock such renwmining assets of this corporation or may sell,
transfer or otherwise dispose of all or any part of such remaining assets to any other corporation,
frust or entity and receive payment in cash, stock or obligations of such other corporation, trust or
entity or any combination of such cash, stock, or obligations, and may sell sll or any part of the
copsideration so reccived, and may distibute the consideration so received or any balance or
proceeds of it to holders of the shares of common stock. The vohuntary sale, conveyance, lease,
exchange or transfer of all or substantiafly all the property or assets of this corporation {unless in
comection with that ¢vent the dissohition, liguidation or winding wp of this corporation is
specifically approved), or the merger or consolidation of this corporation into or with any other
corporation, or the merger of any other corporation intg if, or any purchase or redemption of shares
of stock of this corporation of any class, shall not be deemed to be 2 dissolution, liquidation or
winding up of this corporation for the purpose of this pamagraph (b}

{c) Except ag provided by law or this certificate of incorporation with respect to voting by class
or series, cach outstanding share of common stock of this corporation shall entitle the holder of that
share 1o one vote on each matter submitted 1o a vote at 2 meeting of shareholders.

(d} Such numbers of shares of common stock as may from tane to time be required for such
purpose shall be reserved for issuance () ypon conversion of any shares of preferred stock or any
obligation of this corporation convertible into shares of cormmon stoek and (i) wpon exercise of
amy options or warrants to purchase shares of commmon stock.

3.2 Statement of Rights for Preferved Shares. The board of directors is expressly authorized o
adopt, from time to time, 2 resolution or resohutions providing for the issue of preferred stock in
one or more series, to fix the number of shares in each such series and to fix the designations and
the powers, preferences and relative, participating, optional and other specis! rights and  the
qualifications, limdtations and restrictions of such shares, of sach such seties.

The authority of the board of directors with respect to each such series shall melude a determination
ofthe following, which may vary as between the different series of preferred stock:

{(@¥  The number of shares constituting the serfes and the distinctive designation of the series;

4 HOZ00000S067 7
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)] The dividend zate on the shares of the series, the conditions and dates upon which
dividends on such shares shalt be payable, the extent, if any, to which dividends on such shares
shall be cunmlative, and the relative rights of preference, if any, of payment of dividends on such
shares;

(&) Whether or pot the shares of the series are redeemable and, if redeemable, the time or times
during which they shall be redeemable and the amount per share payable on redemption of such
shares, which smount may, but need not, vary sccording to the time and eircumgtances of such
redempiion;

(d)  The amoumt payable in respect of the shaves of the series, in the event of any Hquidation,
dissolition or winding up of this corporation, which amount rmay, but need not, vary according to
the time or cirewmstances of such action, and the relative rights of preference, i any, of payment of
such amoynt;

fe&) Any requirement as to a sioking fund for the shares of the series, or any requirement as to
the redemption, purchase or other retirement by this corporation of the shares of the series;

63) The mght, i any, to exchange or convert shares of the series imto other securitics or
property, and the rate or basis, time, mamer and copdition of exchangs or conversion;

(g0  The voting rights, if any, to which the holders of shares of the series shall be entitled iIn
addition to the voting rights provided by law; and

(b} Any other terms, conditions or provisions with regpect to the series not incongistent with
the provisions of this Article or any resolution adopted by the board of directors pursuant to this
Asticle.

The pumber of authorized shares of preforred stock may be oreased or decreased by the
affirmative vote of the holders of a majority of the stock of this corporation entitled to vote at 2
meeting of sharsholders. No holder of shares of preferred stock of this corporation shalt, by reason
ofsmhholdmghaveanypmamptm:nghttosubscribetaanyaddﬂmnalmwefmystﬁckefany
class or series nox to any security convertible into such stock.

Article 9. Shareholders
9.1 Amendment of Bylaws

The board of directors has the power to make, repeal, amend and alier the bylaws of the
corporation, io the extent provided in the bylaws, However, the paramonnt power to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the shareholders. This power may be
exercised by 2 vote of all of the shareholders present at anty apnual or special meeting of the
shareholders. Moreover, the directors have no power to suspend, repeal, amend or otherwise akter
axy bylaw or portion of any bylaw so epacted by the shareholders, nuless the shareholders, in
enacting any bylaw or portion of any bylaw, otherwise provide.

5 HO30000080587 7
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9.2 Personal Liability of Sharcholders

The private property of the shareholders of this corporation is not subject to the payment of
corporate debts, except to the extent of any unpaid balance of subseription for shares.

9.3 Voting Rights

Except as otherwise expressly provided by the law of the State of Florida or these articles of
incorporation or the resolution of the board of directors providing for the issue of a series of
preferred stock, the bolders of the common stock shall possess exclusive voting power for the
election of directors and for all other purposes. Bvery bolder of record of common stock entitled to
vote and, except as otherwise expressly provided in the resolution or resolutions of the board of
directors providing for the issue of 2 series of preferred stock, every holder of record of any series
of preferred stock at the time entitled to vote, shall be entitled to one vote for each shate held.

9.4 Actions by Written Consent

Whenever the vote of shareholders at a meeting of sharcholders is required or permitted to be taken
for or in commection with any corporate action by any provision of the corporation law of the State
of Flotida, or of these articles of incorporation or of the bylaws authorized or permitted by that law,
the meeting and vote of shareholders may be dispensed with if'the proposed corporate action is
taken with the written consent of the bolders of stock having a majority of the total anmmber of
voteswhichmighthavebecncastforormmmnonmththatacﬁonrfamlmgwemhc]d,
pmvﬁedthatmmmseshaﬂthcmmmmmbcbythﬁhom:rsafmckhzvmghssﬂmnthe
winimum percentage of the vote required by statate for that action, and provided that prompt
motice is given to all shareholders of the taking of corporate action without a meeting and by less
than ymanimous written consent.

Article 10.  Amendments

The corporation shall be deemed, for all pumposes, to bave teserved the right to amend, alter,
change or repeal any provision comtained in its articles of incorporation, as amended, to the extent
and in the manner now or in the fitture permitied or preseribed by statute, and all rights conferred m
these articles upon sharsholders are granted subject to that reservation,

Asticle 11, Regulation of Business and Affairs of Corporation
11.1 Powers of Board of Directors
(&) In furtherance and not in Iitation of the powers conferred upon the board of directors by
statute, the board of directors Is expressly authorized, without any vote or other action by

shareholders other than such as at the tivoe shall be expressly required by statute or by the
provisions of these articles of incorporation, as awended, or of the bylaw, to exercise all of the

6 HO3000009087 7
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powers, rights and privileges of the eorporation (whether expressed or implied in these articles or
conferred by statute} and to do all acts and things which may be done by the corporation,

including, without limiting the generality of the above, the right:

¢} Pursuant to 2 provision of the bylaw, by resolution adopted by a majority of the actual
pymber of direstors elected and qualified, to designate from among its members an executive
conmmnittee and one or more other committees, each of which, o the extent provided in that
resolution or In the bylaw, shall have and exercise all the authority of the board of directors axcept
&s otherwise provided by law;

(i) To ‘make, siter, amend or repeal bylaws for the corporation;

(iify To authorize the isszance from thue to time of all or any shares of the corpotation, now or in
the fisture anthorized, part paid receipts or allotment certificates in respect of any such shares, and
any secugities convertible into or exchangeable for any such shares (regardless of whether those
shaxes, receipts, certificates or securities be nnissued or issued and subsequently acquired by the
corporation), in each case o such corporations, associations, parinerships, firms, individuals or
others (without offering those shares or any part of them to the holders of any shares of the
corporation of any class now or In the fiture authorized), and for such consideration (regardiess of
whether more or less than the par valoe of the shares), and on such terms as the board of directors
from time to time In its discretion lawfully may determine;

{iv)  From time to time to create and issue rights or options o subscribe for, purchase or
otherwise acquire any shares of stock of the corporation of any class now or in the futare
authorized or any bonds or other obligations or securities of the corporation (without offering the
satne or any part of them to the holders of any shares of the corporation of any class now or in. the
fimure authorized);

(v}  Infurtherance and not in Emitation of the provisions of the above subdivisions {fif) and
{v), from time {o thme to esiablish and amenpd plans for the distrfbution among or sale to any one
or more of the officers or expployees of the corporation, or any subsidiary of the corporation, of
any shares of stock or other securities of the corporation of any class, or-for the grant to any of
such officers or employees of rights or options to subscribe for, purchase or otherwise acquire any
such shares or other securities, wﬁhoutmanycaseoﬁ‘exmgth&se shares or any part of them to the
holders of any shares of the corporation of any elass now or in the fotwre aunthorized; such
distribution, sale of grant may be in addition to or partly in lisu of the compensanonafanyswh
officer or etployee and may be made in consideration for or in recognition of services rapdered by
the officer or emiployes, or to provide them with an incentive 10 serve or to agree to serve the
corporation or any subsidiary of the corporation, or otherwise 25 the board of directors way
determine; and
{viy  To szl lease, exchange, mortgage, pledge, or otherwise dispose of or sncumber all or any

© part of the assets of the corporation unless and except to the extent otherwise expressiy required by
statute.

(h) The board of directors, In its discretion, may from time to time

7 HO3000005067 7
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D Declare and pay dividends upon the authorized shares of stock of the corporation out of any
assets of the corporation available for dividends, but dividends may be declared and paid upon
shares issued as partly paid only upon the basis of the percentage of the consideration actually paid
on those shares at the time of the declaration and payment;

(@)  Use and apply any of its assets available for dividends in purchasing or acquiring any of the
shares of stock of the corporation; and

{fi)  Setapart out of its assets available for dividends such sum or sums as the board of directors
may deem proper, &S & T8serve o reserves to meet contingencies, or for equalizing dividends, or for
mamteining or increasing the property or business of the corporation, or for any other purpose it
may deem conducive to the best interests of the corporation. The board of directors in its discretion
at any thme may increase, dinumish or abolish any such reserve in the manmer in which it was
ereated.

11.2  Approval of Interested Director or Officer Transactions

No comiract or transaction between the corporation and one or more of its directors or officers, or
between the corporation and any other corporation, partoership, associarion, ot other organization
inwhich ope or more of its divectors or officers are directors or officers, or have a financial
interest, shall be void or voidable solely for this reason, or solely becayse the director or officer is
present at or participates in the meeting of the board or comynittee thereof which anfhorizes the
contract or transaction, or solely because his or thelr votes are counted for such purpose, if:

I The material facts as to his interest and as to the contract or trausaction are disclosed or are
known to the board of directors or the conmaitiee, and the board or committee in good fith
arthorizes the contract or transaction by 2 vote sufficiert for such purpose without counting the
vote of the interested director or dircctors; or

2. The material facts as to his nterest and as 1o the contract or fransaetion are disclosed or are
known to the shareholders entitled 1o vote thereon, and the contract or fransaction is specifically
approved in good faith by vote of the sharcholders; or

3. The contract or trapsaction is fair a3 1o the corporation as of the time 1t is authorized,
approved or ratified, by the board of directors, a committee thereof, or the shareholders.
Interested directors may be coumted in determining the presence of a quorum at a meeting of the
board of directors or of a committee which authorizes the contract or transaction.

11.3 Indemmification

{a) The corporation shall imdennify any person who was or is 2 party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
crininal, administrative or investigative (other than an action by or in the right of the corporation)
by reason of the fact that he is or was a director, officer, ergplovee or agent of the corporation, oris
or was serving at the request of the corporation as a director, officer, emplovee or agent of another

g HO3G00009067 7
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corporation, partnership, joint venture, trost or other enterprise, against expenses (inchiding
attorneys’ fee), udgments, fines and amounts paid in settlement actually and reasonably incurred by
him in commection with such action, st or proceeding I he acted o good faith and in 2 manner he
Teasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
ulawiul. The termination of any astion, suit or proceeding by judgnent, order, settlement,
conviction, or wpon & plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not aet in good fith 2nd in a manner which he reasonably believed
to be in o not opposed 10 the best interests of the corporation, and, with respect to any criminal
action or proceeding, had reasonable cause fo believe that his conduct was unlawful

)] The corporation shal inderonify any person who was or is 2 party or is threatened to be
made a party to any threatened pending o completed action or suit by or i the night of the
corporation to procure 2 judgment in its favor by reason of the fact that he is or was a director,
officer, employes or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employeg, or agent of another corporation, partnership, joint venture, trust or
other enterprise agamst expenses {meluding attorneys’ foes) actually and reasonably ncnrred by
hirz in commection with the deftmse or settlement of such action or suit ifhe acted in good faith and
in a marmer he reasonably believed fo be in or not opposed to the best interests of the corporation
and except that no indemmification shall be made in respect of any ¢laim, issue or matter 25 to
wihich sech person shall have been adjudged to be Eable for negligence or misconduct in the
performance of his duty to the corporation unless and only to the extent that the court in which
such action or suit was brought shall determine upon application that, despite the adindication of
Lablity but in view of all the cireumstances of the case, such person is fairly and reasonably
entitled to Indemity for suck sxpenses which such other court shall deem proper.

{c) To the extent that any person referred to In paragraphs (8) and (b) of this article has been
successfis] on the pcrits or otherwise in defense of any action, siit or proceeding referred to therein
ot in defense of any claim jssue or moatter therein, he shall be indemmified against expenses
(inchuding attorneys' fees) actually and reasongbly incurred by him in copnection therewith.

{d)  Agy indermification under paragraphs (&) and (b) of this article funless ordered by a court)
shall be made by the corporation only as authorized in the specific case ypon a deterraination that
inderpmification of the director, officer, employee or agent is proper in the circumstances because
he has met the applicable standard of conduct set forth in paragraphs {a) and (b} of this article.
Such determination shall be made (2} by the board of directors Dy 2 majority vote of a quornm
consisting of directors who were not parties to such action, suit or proceeding, or (&) if such
quorum is not obtainable, or, even if obtainable a quorure of disinterested directors so dirscts, by
independent legal coumsel in 3 written opision, or {c} by the shareholders.

(e)  Expenses incurred in defending 2 civil or criminal action, sudt or procesding may be paid
by the corporation i advance of the finad disposition of such action, suit or proceeding as
axthorized by the board of divectors i the specific case upon receipt of an indertaking by or on
behaif of the dircctor, officer, employee or agent to repay such amount vnless it shall ultimately be
determmed that he is entitled to be indemnified by the corporation as provided in this article.

4 03000009067 7
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H The indemnification provided by this article shall not be deemed exclusive of any other
rights fo which those seeking imdemuification may be entitled under any statute, bylaw, agreement,
vote of shareholders or disinteresied directors or otherwise, both as 1o action in Hs official capacity
and as to action in another capacity while holding such office, and shall contioue as 1o 8 person
who has ceased to be a divector, officer, employee or agent and shall mure to the benefit of the
heirs, execniors and adiginistrators of such & person.

(g}  The corporation shall have power 1o purchase and maintain msurance on behalf of any
person who is or was a director, officer, employes or agent of the corporation, or is or was serving
at the request of the corporation as a director, oflicer, employee or agest of another corporation,
pattnership, joint vepture, trust or other enterprise, against any Hability asserted against him and
incurred by hivyvher in auy such cepacity, or atising out of his status ag such, whether or not the
corporation would have the power to indenmify him against such Hability wnder the provisions of
this Article 11.

()  For the purposes of this article, references to "the corporation” include all constituent
corporations absorbed in 2 consobdation or merger as well 23 the resulting or surviving corporation
so that auy person who is o1 was a director, officer, emplovee or agent of such a constituent
corporation or is or was serving at the request of such constituent corporation as a director, officer,
enpioyee or agent of another corporation, partnership, joint venture, trast or other enterprise shall
stand in the same position znder the provisions of this section with respect to the resuliing or
surviving corperation as he would H be had served the resulting or surviving corporation in the
same capacity. |

For the purpose of formning a corporation under the laws of the State of Florida, the mmdersigned,
has personally executed these articles of mcorporation on this /£ day of Jamuary, 2003,

10 HEG3000009067 7
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING,

AGENT UPON WHOM PROCESS MAY BE SERVED

The following is submitted pursuant to Sections 48.091 (1) and 607.034, Florida Statutes:

Environmental Tech Solations, Inc., desiring to organive under the laws of the State of Florida
bemg in the County of Palm Beach, 11891 1U.8. Highway One, North Palm Beach, FL. 33408 has
named Robert C. Hackney, located at that same address as its initial registered agent 10 accept

service of process within this state.
ACKNOWLEDGMENT:

Having been pamed to accept service of process for the above-stated corporation, at the initial
registered office of the Corporation of this State, I hereby accept to act in this capacity and agyee to
comply with the provisions of said statute relative to keeping the registered office of the
corporation open from 10:00 am. to noon each day, except Saturdays, Sundays and legal holidays,
and to pose therein 2 sign desigeating the name of the corporation and the name of its registered

agext. 7

ey
Date: Jaouary E“‘; 2003

CERIE

<O 6 W L~ 800

By:
ﬁwx C. Hac%'
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