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ARTICLES OF INCORPORATION

OF 2

NEW FRONTIER WASTE, INC. = = @

= 29

= Em

Article 1. Name o2y
™~ =D
oo T
The name of this corporation is New Frontier Waste, Inc. £ oo

Article 2. Purposes : _,:;'3

e S

The purpose or purposes for which this corporation is organized are:
To provide petroleumn tank cleaning services.

To acquire by purchase, exchangs, gift, beqguest, suhscription or otherwise, and to hold,
owrl, morigage, pledge, hypothecate, sell, assign, transfer, exchange or ctherwise dispose
of or deal in or wiih its own corporate securities or stock or other securities, including
without Himitations, any shares of stock, bonds, debentures, notes, mortgages, or other
instruments representing 1ights or interests therein or any property or assets creaied or
issued by any person, frrm, associstion or corporation, or any government or subdivisions,
agencies or instrumentalities thereof] to make payvment therefore in any lawful manner or
to issue in exchange therefore ils own securities; it being the intention that the purposes
specified in each of the parsgraphs of this Article 2 shall be regarded as independent

purposes and powers.

To do each and every thing necessary, suitable or proper for the accomplishment of any of
the purposes or the atiainment of any one or more of the subjects herein enumerated, or
which may at any time appesr condudive to or expedient for the protection or benefit of
this corporation, and to do said acts as fully and 1o the same extent as natural persons
might, or could do, in any peat of the world 28 principals, agents, pariners, frustess or
otherwise, either alone or in conjunction with any other persons, association or

corporation.

To transact any and all Jawful business for which corporations may be incorporated vnder
the Florida General Corporation Act.

The foregoing clanses shall be construed both as purposes and powers, and shall not be
held to Hmit or restriet in any manner the pencral powers of the corporation, and the
enjoyment and cxercise thereof, as conferred by Laws of the State of Florida; and-it is the
intemtion that the porposes and powaers specified in each of the paragraphs of this Article
2 zhall be regarded as independent purposes and powers.

{((HI04000045373 3)))
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Article 3. Registered Office; Registered Agent

The address of the initial registered office of the corporation is 11891 3.8, Highwsay One,
Suite 100, North Palm Beach, Florida 33408 and the name of its initial registered agent at
such addresy is Robert C. Hackney.

Article 4. Principal Office

The business address of the corpomation's principal office is 11891 U.8. Highway One,
Suite 100, North Palm Beach, Florida 33408,

Article 5. Duration
The period of this corporation’s duration is perpetual.
Article 6. Directors and Officers
6.1 Number; Initial Directors
The number of directors constituting the initial board of directors is three.
6.2 Changss in Authorized Number of Directors

The number of directors of the corporation set forth in Section 6.1 of this Article shall
constitute the authorized number of directors vntil changed by an amendment of these
articles of incorporation or by a bylaw duly adopted by the vote or written consent of a
majority of the board of directors of the corpuration.

6.3 Powers of Directors

Subject to the Hmitatfons conisined io the articles of incorporation and the Florida
General Corporation Act conserning corporate action that must be authorized or approved
by the shareholders of the corporation, all corporate powers shall be exerciged by or vnider
the authority of the board of directors, and the business and affairs of the corporation
shall be controlied by the beard.

The board of directors shall delegate, to the extent that it considers necessary, any portion
of its authority to manags, control, and conduct the current business of the company, to
any standing or special comnzittee of the corpuration or to any officer or agent thereofl
Notwithstanding 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 sharcholders for the proper performance of their respective duties.

6.4 Removal of Directors and Officers

Any officer eciected or appointed by the board of directors, or by the Executive
Committee, or by the sharchofders, or any membeor of the Executive Commilles, ur of any

5 {((HO4000045373 3)))
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other standing committee, or any director of this corporation may be removed at any time,
with or without cause, in such manner as shall be provided in the bylaws of this
corporation.

5.5 Voting for Directors

In all elections of directors of this corporation, cach sharcholder has the vight to cast as
many votes as equal the number of shares held by the shaveholder multipliad by the
mamber of directors to be elected, and the sharcholder may cast all of such votes for a

single director or may distribute them among the number of directors to be elocted, or any
two or more of them, 2s such shareholder may see fit.

Article 7. Imcorporator

The name and address of the incorporators is:

Name Address ,

Robert C. Hackney 11891 U.8. Highway One
Swite 100
MNorth Palm Beach, F1. 33408

Article 8, Capltalization

The total number of shares of all classes of stock which the corporation shall have
authority to issue is one hundred fifty million (150,000,000) divided into ons hondred
million (100,000,000) shares of common stock st no par valuc cach and fifty million
(50,000,000 shares of preferred stock, at no par value each,

8.1 Statement of Righis for Common Shares

{a) Subject to any prior rights to receive dividends to which the holders of shares of
anty 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, from finds legally available for payment of dividends.

) In the event of any dissolution, liquidation or winding up of this corporation,
whether voluntery or involuntary, after there shall have begn paid to the holders of shares
of preferred stock the fisll amounts to which they shall be entitled, the holders of the then
outstanding shares of common stock shell be entitled to receive, pro rata, apy remaining
sssets of this corporation available for distribution to its sharcholders. The board of
directors may distribute in kind to the holders of the shares of commmon stock such
remnnining assets of this corporation or may sell, transfer or otherwise dispose of all or eny
part of such remaining assets to amy cther corporation, trust or entity and receive payment
in cash, stock or obligations of such other corporation, trust or entity or any combination

3 (104000045373 3)))
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combination of such cash, stock, or obligations, and may sell all or any part of the
consideration xo received, and may distribute the conmsideration so received or amy
balance or proceeds of it to holders of the shares of common stock. The voluntary sale,
conveyance, lease, exchange or trensfer of all or substantially all the property or assets of
this corporation (unless in connection with that event the dissolution, lLiquidation or
winding up of this corporation is specifically approved), or the merger or consolidation of
this corporation inte or with any othor corporation, or the merger of any other

_ corporation into it, or any purchase or redeznption of shares of stock of this corporation of
any class, shall not be deemed to be a dissolution, liquidation or winding wp of this
corporation for the purpose of this paragraph ().

{c) Except a5 provided by law or this certificate of incorporation with respect to
voting by class or series, each outstanding share of common stock of this corporation
shall entifle the holder of that share to one vote on each matter submitted to a vote at &
meeting of sharcholders.

{d) Such numbers of shares of common stock as may from time to time be required
for such purpose shall be reserved for issuance (i)} upon conversion of any shares of
preforred stock or any oblipation of this corporation convertible into shares of commeon
stock and (i) upon exercise of any oplions or Warrants to purchase shares of common
stock,

8.2 Statemeni of Rights for Preferred Shares. The board of directors is expressly
authorized to adopt, from time to time, & resolution or resolubions 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, prefercnces and relative, pariicipating,
optional and other special rights and  the qualifications, limitations and rcsirictions of
such shares, of cach such seriss.

The authority of the board of ditectors with reapect to each such series shall include a
determyination of the following, which may vary as between the diffcrent sedes of
preferred stock:

(8} The mumber of shares constituting the series and the distinctive designation of the
series;

{b) The dividend rate on the shares of the series, the conditions and dates upon which
dividends on such shares shall he payable, the extent, if any, to which dividends on such
shares shall be cumuolative, and the relative righis of preference, if any, of payment of
dividends on such shares;

{c) Whether or not the sharcs of the series are redeemable and, if redesmable, the
time or times during which they shall be redeemable and the amount per share payable on
redemption of such shares, which amount may, but need not, vary according to the tims
and circumstances of such redemption;

4 {((FH04000045373 3)))
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) The amount payable in respect of the shares of the series, in the event of any
liquidation, dissolution or winding up of this corporation, which amount may, but need
not, vary according to the time or circumstances of such action, and the relative rights of
preference, if any, of payment of such amount;

fc) Any requirement as to a sinking fund for the shares of the serics, or any
requirement as to the redemption, purchase or other retirement by this corporation of the
shares of the series;

43 The right, if any, to exchange or convert shares of the series into other securities
or propetty, and the rate or basis, time, manner and condition of exchange or conversion;

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

h) Any other terms, conditions or provisions with respect to the seres nol
inconsistent with the provisions of this Article or any resclution adopted by the board of
directors pursuant to this Article.

The pumber of avthorized shares of preferred stock may be increased or decreased by the
affirmative vate of the holders of & majority of the stock of this corporation entitled to
vote at a2 mesting of shareholders. No holder of shares of preferred stock of this
corporation shall, by reason of such holding have any preemptive right to subscribe to any
addigonal issue of any stock of any class or sexies nor i any security convertible into
such stock,

8.3 The Board of Directors of the Company, pursuand to the authority granted in the
Articles of Incorporation and the Bylaws of the Company, hereby authorizes the issuance
the following shares of Praferred Stock series, in such denominstions, designations and
preforences as set forth below,

Article 9.  Shareholders
2.1 Amendment of Bylaws
A majority of the board of directors has the power to malke, repeal, amend and alter the
bylaws of the corporation, 1o the extent provided in the bylaws. However, the paramount
power to repeal, amend and alter the bylaws, or to adopt new bylaws, is vested in the
shareholders. This power may be exercised by a vote of & majority of the sharcholders
present at any annus] or special mesting of the shareholders.
9.2 Personal Liability of Shureholders

The private property of the sharcholders of this corporation is not subject to the payment
of comorate debis, except to the extent of any unpaid balance of subscription for shares.

s (((H04000045373 3))
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9.3 Actions by Written Consent

‘Whenever the vote of shareholders at a meeting of shareholders is reguired or permitted
to be taken for or in connection with any corporate action by any provision of the
cotporation law of the State of Floride, or of these articles of incorporation or of the
bylaws authorized or permitted by that law, the meeting and vote of shareholders may be
dispenscd with if the proposed corporate action is taken with the written consent of the
holders of stock having a majority of the total number of voles wiich might have been
cast for or ir connection with that action if a meeting were held; provided that in no case
shall the written consent be by the holders of stock having less than the minimum
pereentage of the vote required by statute for that setion, and provided that prompt notice
is given to all sharcholders of the taking of corporate action without a meeting and by lcss
than unanimous written consent.

Article 10. Amendments

The corporation shall be deemed, for all purposes, to have reserved the right to amend,
alter, change or tepeal any provision contained in its articles of incorpomation, as
amended, to the extent and in the manner now or in the future permitted or preseribed by
statute, and all rights conforred in these articles upon sharcholders are granted subject io
that reservation.

Article 11, Regulation of Business and Affairs of Corporation
11.1 Powers of Board of Directors ) : -

{2) In furtherance and not in limitation of the powers conferred upon the board of
directors by statuie, the board of directors is expressly authorized, without any vote or
other action by shareholders other than such as at the time shall be expressly required by
gtatute or by the provisions of these articles of incorporation, as amended, or of the
bylaw, to exercise all of the powers, rights and privileges of the corporation (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

i) Pursuant to a provision of the bylaw, by resolution adopted by a majority of the
actusl number of directors elecied and gualified, {0 designate from among its members an
sxecutive cormrritiee atd one or more other commitices, each of which, to the extent
provided in that resolution or in the bylaw, shall have and exercise all the anthority of the
board of directors except as otherwise provided by law;

{i1) To make, alter, amend or repeal bylaws for the corporation;

(i) To anthorize the issuance fom time to time of all or any shares of the corporation,
now or in the future authorized, part paid receipts or allotment certificates in respect of

p (((HO1000045373 3)))
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any such shares, and any secuxities convertible into or exchangeable for any such shares
{regardiess of whether those shares, receipts, certificates or securities be unissued or
jgsued and subsequently acquired by the corporation), in each case to such corparations,
nssociations, partnerships, firms, individuals or others (withowt offering these shares or
any part of them io 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 value of the shares), and on such terms a5 the board of directors from ttme to time
in its digeretion lawfully may determine;

(v} From time to time to create and issue rights or options to subscribe for, purchase
or otherwise acquirc any sheres of stock of the corporation of any class now or in the
futare authorized or moy bonds or other cblipstions or securities of the corporation
{without offering the same or any part of them to the holders of any shares of the
corporation of any class now or in the fture authorized);

) In furthsrance and not in Hmitation of the provisions of the sbove subdivisions
(iii) and (iv), from time to time to establish and amend plans for the diswribution smong or
gale to any one or more of the officers or employees of the corporation, or any subsidiary
of the comporation, of any shares of stock or other securities of the corporation of any
class, or for the grant to any of such officers or cmployees of rights or opfions to
subscribe for, purchase or oiherwise acquire any such shares or other securities, without
in sny case offering those shares or any part of them to fhe holders of any shares of the
curporation of any class now or in the future authorized; such distribution, sale or grant
may be in addition to or partly in licu of the compensation of any such officer or
employee and may be made in consideration for ot in recognition of services rendered by
the officer or employse, or to provide them with an Incentive to serve or 1O agree to serve
the corporaztion or any subsidiary of the corporation, or otherwise as the board of
directors may determine; and

{vi} To sell, lease, exchange, mortgage, pledge, or otherwise dispose of or encumber
all or any part of the assets of the corporation unless and except to the extent otherwise
expressly required by statute.

() ‘The board of directors, in its discretion, may from time to time

(i} Declars and pay dividends upon the anthorized 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 constderation aclually paid on those shares at the time of the declaration and
payment;

{iD) Ilse and apply any of its assets available for dividends in purchasing or acquiring
any of the shares of stock of the corpuralion; and

(iii) Set apart out of its assets availuble for dividends such sum or swns as the board of
dircctors may deem proper, as a reserve or ressrves to meet contingencies, or for
equalizing dividends, or for maintaining or increasing the property or business of the

. {{(F04000045373 3)))
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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 time may increese, diminish or
abolish any such reserve in the manner in which it was created,

11.2 Approval of Interested Director or Oflicer Transactions

No contract or transaction between the corperation and one or more of its directors or
officers, or between the corporaiion and any other corporation, parinership, association,
or other organization in which one or more of its directors or officers arc directors or
officers, or have a financial intersst, shall be void or voidable solely for this reason, or
solely because the director or officer is present at or participates in the meeting of the
board or committee thereof which authorizes the contract or transzchon, or solely because
his or their votes are counted for such purpose, iff

{a.) The material facts as to his intcrest and ag to the confract or transaciion are
disclosed or are known to the board of directors or the commitiee, and the board or -
committee in good faith authorizes the contract or transaction by a vote sufficient for
such purpose without counting the vote of the interested diTector or directors; or

{b.)  The material facts as to his interest and as to the contract or transaction are
disclosed or are known to the sharcholders entitled o vote thereon, and the coniract or
transaction is specifically approved in good faith by vote of the sharcholders; or

{c.) The confract or transaction 1z fair as to the corporadon as of the Hime it is
authorized, approved or ratified, by the board of directors, s commities thevaof, or the
shareholders.

Interested dircctors may be countad in determining the presence of a quorurm af a moecting
of the board of directors or of a2 committec which authorizes the contract or transaction.

11.3 Indemnification

() The corporation shall indemnify any person who was or is a party or is threatencd
to be made a party io 2ny threatencd, pending or completed action, snit or procesding,
whether civil, eriminal, administrative or investipative (other than an action by or inn the
night of the corporation) by reason of the fact that he is or was a director, officer,
cmployes or agent of the corporation, or i$ or was sarving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership,
joint venturs, trust or other entcrprise, against expenses {(including attomeys' feg),
Jjudgments, ines and amounts paid in setflement actuatly and reasonably incurred by him
in connection with such action, suit or proceeding if he acted in good faith and in a
manner he reasonebly believed to be in or not opposed to the best interests of the
corporation, and, with respect to any oriminal action or proceeding, had no rcasonable
cause to believe his conduct was unlawfiul. The fermination of any action, suit or
proceeding by judgment, order, ssttlement, convietion, or upon a plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the pemson did not act in
good faith and in & manner which he reasonably believed to be in or not opposed to the

{({(x104000045373 30}
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best interests of the corporation, and, with respect to any criminal action or proceeding,
had reasonabie cause to beliove that his conduct was unlawiul.

@) The corporation shall indemnify any pemson who wai or is a party or is threatened
to be inade a party to any threatened pending or completed action or sujt by or in the right
of the cotporation 10 procure a judgment in its favor by reason of the fact that bic is or was
a dircctor, officer, employee or sgent of the corporation, or is or was serving at the
request of the corporation as z direclor, officer, emploves, or agent of another
corporation, partnership, joint venture, trust or other enterprise against cxpenses
(including attorneys’ fees) actially and reasonably incurred by him in connection with the
defense or setilement of such actiont or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation and
except that no indemnification shall be made in respact of any claim, issue or matter as to
which such person shall have been adjndped to be lable 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, despile
the adjudication of Hability but in view of all the crcumstances of the case, such person
is fairly and reasonably entitled to indemmity for such expenses which such other court
shall deem proper.

{c} To the extent that amy person referred to in paragraphs (a) and (b) of this article
has been successful on the merits or otherwise in defensc of any action, suit or proceeding
referred o therein or in defense of any claim, issue or matter therein, hc shall be
indemnified against expenses (including attorneys' fees) actually and reasonably incurred
by him in connection therewith.

{d} Any indemmification under paragraphs {8) and (b} of this article (unless ordercd
by a court) shall be made by the corporation only as suthorized in the specific case upen a
determination that indemmification of the director, officer, employes or agent is proper in
the circumsiances because he has met the applicable standard of conduct set forth in
peragraphs {g) and (b} of this article. Such determination shall be madc (a) by the board
of directors by a majority voie of a quorum consisting of directors who were not parties to
such sction, suil or proceeding, or {b) if such quorum iy not obtainable, or, evep if
abtainable a guonnn of disinierested directors so directs, by independent legal counsel in
& writien opinion, or {c} by the shareholders.

{c) Bxpenses incurred in defending a civil or ¢riminal action, suit or procesding may
be paid by the corpuration in advance of the final disporition of such action, suit or
proceeding as authorized by the board of directors in the specific casc upon receipt of an
undertaking by or on behalf of the divector, officer, employee or agent to repay such
amount unless it shall ultimately be determined that he is entitled to be indemnified by
the corporation as provided in this article.

{H The indemnification provided by this article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any statvts,
bylaw, agrecement, vote of shareholders or disinterested dirgctors or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such

5
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office, and shall comtinue as t0 a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators
of such a person.

{(z) The corporation shall have power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the corporation, oris
or was serving at the request of the corporation as a ditector, officer, employee or agent of
another corporation, parinership, joint venture, trust or othcr cnterprise, against any
iability asserted sgainst him and incurred by him/her in any such capacity, or arising out
of his status as such, whether or not the corporation would have the power to indemnify
him against such Hability under the provisions of this Article 11.

{h} For the purposes of this erticle, references to “the corpovation" include =1l
constituent corporations absorbed in 8 consolidation or merger as well as the resulting or
surviving corporation so that any person who is or was a director, officer, employee or
agent of such a copstituent corporation or is or was serving at the request of such
constitnent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise shall stand in the same position under
the provisions of this section with rcspeet to the resulting or surviving corporation as he
would it he had served the regulting or surviving corporation in the same capacity.

For the purpose of forming & corporation under the laws of the State of Florida, the
undersigned, has personally execnted these articles of incorporation on this gy Uasy of
Mparch, 2

bert O, Haclfey
{Incotporal

0 (((FI04000045373 3)))



L

Q370272004 TUE 12:11 TAX 561 822 2841 DGSS LAW FIRM Bo1z/012

(((F104000045373 3)))

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

AGENT UPON WHOM PROTESS MAY BE SERVED

The following is submitted pursuant to Sections 48.691 {1} and 607.034, Flonida Statutes:

Mew Frontier Waste, Inc. desiring to organize under the laws of the State of Florida being
in the County of Palin Beach, at 11891 U.8. Highway One, Suite 100, North Palm Beach,
Flerida 33408, has named Robert €. Hackney, of said address as its initial registered
agent to acoept service of process within this state.

ACKNOWLEDGMENT:

Having been nemed 1o aceept service of process for the shove-stated corporation, at the
initial registered office of the Corporation of this State, T hereby accept o act in this
capacity and agree to comply with the provisions of said statute relative o keeping the
registered office of the corporation open from 10:00 am. to noon each day, except
Saturdeys, Sundays and legal holideys, and to pose therein g sign designating the name of
the corporation and the name of its registered agent. ’

/iobm C. Hagifiey 7

Date: March /57 2004
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