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ARTICLES OF INCORPORATION 0507
OF
ENERGY RECOVERY, INC.

Article 1. Name. The name of the Corporation is ENERGY RECOVERY, INC.

Article 2. State of Organizatiop. The Corporation is organized pursuant to the

provisions of the Florida Business Corporation Act (the “Act”).

Article 3. Capital Stoek.  The total munber of shares of stock which the Corporstion
shall have anthority to issue is not more than 300,000,000 shares of capital stock, of which
200,000,000 shares shall be designated “Commeon, Stock,” at 5.0001 per value per share, and
100,000,000 shares ghall be designated as “Preferred Stock,” 8t $.0001 par value per share.

The designations and the preferences, conversion and other rights, voting powers,
restrictions, fmitations as to dividends, qualifications, and teros and conditions of redemption of
the shares of each class of stock are as follows:

31 Preferred Stock

The Preferrad Stock may be issned from time to time by the Board of Directors as shares
of one or more series. The description of shares of each series of Preferred Stock, including any
preferences, conversion and other rights, voting powers, restrictions, limitations s to dividends,
quakifications, and any terms and conditions of redemption shall be as set forth in resolutions
adopted by fhe Bognd of Directors, and articles of amendment shall be fled with the Florida
Secreiary of State ag required by law to be filed with respect to issuance of such Preferred Stock,
priot to the igsnance of any shaves of snch sexies.

The Board of Directors is cxpressly authorized, #t any time, by adopting resolutions

providing for the issuance of, or providing for a4 change in the munber of, shares of any particular
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series of Preferred Stock and, if and to the extsnt from time to time required by law, by fling

arifcles of amendrnent which are affective without Shareholder action to increase or decreass the

pumber of shares included in each series of Preferred Stock, but not below the mumber of shares

then issued, and to set or change in any one or more respects the designations, preferences,

conversion or other rights, voting powers, restrictions, lmitations a3 to dividends, qualifications,

or terms and copditions of rademption relating to the shares of each such series. The authority of

the Board of Directors with respect to each series of Preferred Stock shail inelude, but not be

Hrnited to, setting or chenging the following:

(&)

®)

©

(d)

(=}

B

WICSR 3449846v1

the annnal dividend rate, if any, on shares of such series, the times of payment and
the date from which dividends shall be accumnlated, if dividends aro to be
comnlative;

whether the shares of such series shall be rodeemable and, if so, the redemption
price and the terros and condifions of such redemption;

the obligation, if any, of the Corporation to redeem shares of such series pursuant
to 2 sinking fand;

whether shares of such series chall be convertible into, or exchangeable for, shares
of stock of any other class or classes apd, if so, the terms end conditions of such
conversion or exchange, including the price or prices or the rate or rates of
conversion or exchange and the terms of adjustment, if any;

whether the shaves of such series shall bave voting rights, in addition to the voting
rights provided by law, tud, if so, the extent of such voting rights;

the rights of the shares of stock seriss in the event of voluntary or involuntery

Hquidation, dissolution or winding-up of the Corporation; and

HOB000247411 3
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(&) eny othor relative rights, powers, preferences, qualificetions, Unitations or
restrictions thereof relating to snch series.
The shares of Preferred Stock of any one series shall be identical with cach other in all
Tespects except as to the dates from and after which dividends thereon shall cumulate, if
cumulative.

32  Common Stock _ |
Subject so a8l of the rights of the Preferred Stock as expressly provided herein, by law or

by the Board of Directars pursuant to this Article 3, the Comynan Stock of the Corporation shall
possess 21l such rights and privileges as are afforded to capiial stock by applicable law in the
ghsence of =ny exprass grant of rights or privileges in the Corporation’s Articles of
Incorporgtion, including, but not limited to, the following rights and privileges:

(@) dividends may be doclared and paid or set apart for payment upon the Common
Stock oot of any assefs or funds of fhe Corporation legelly aveilable for the
payment of dividends;

&) the holders of Commen Stock shall have the right to voie for the slection of
dircctors and on all other matters requiring stockholder action, each share heing
gntitled to one vote; and

{c)  upon the voluotary or involuniary liquidation, dissolution or winding-up of the
Corporation, the net assets of the Corporaiion available for distribution shail be

distributed pro Tata fo the holders of the Common Stock in accordence with their

respective rights and interssis,
Axticle 4. Regictered Office and Registered Agent. The initial registered office of the

Corporation shall be gt 1234 Awport Road, Suite 105, Destin, Okaloosa County, Flotida 32541,

The initial regictered agent of the Corporztion at such address shall be Steve Gorlin,

3
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_Arficle 5. Principat Office. The initial principal office of the Corporation shall be at
1234 Airport Road, Suite 105, Destin, Okaloosa County, Florida 32541,

Article 5. Director’s Liability. No director shall have any personal liability to the
Corporation or to its sharehoiders for monetary damages for breach of duty of cars or other duty
as a director, by reason of any act or omissjon ocouming on or subsequent to the date when this
provision becomes effective, except that this provision shall not eliminate or Timit the liability of
a director for (a) any appropriation, in viclation of his duties, of any business opportanity of the
Corporatian; (b) acts or omissions which involve intentional misconduct or a koowing violation
of law; (<) Habilitics of a director imposed by Section 607,0831 of the Act; or (4} any fransaction
from which the director recelved an improper personal benefit.

Article 7. No Preemptive Righis. No holder of any of the shares of any class of the
Corporation shall be entitled as of right to subscribe for, purchase, or otherwise acquire any

. shares of my class of the Corporation which the Corporation proposes to issue or any rights or
options which the Corporation proposes to grant for the purchase of ghares of any class of the
Corporation or for the purchase of awy shares, bonds, securities, or obligaﬁons of the Corporation
which are converiible into or exchangeable for, or which carry any rights to subscribe for,
purchzse, or otherwise acquire shares of any class of the Corporation; and any snd all of such
sheres, bonds, securities, or obligations of the Corporation, whather now or hereafter authorized
or created, may be issued, or may be reissued if the same have been reacquired and if their
reissue is not prohibited, and any and all of such rights and options may be granted by the Board
of Directors 10 such individuals end entities, and for such lawfhi consideration, and on such
terms, as the Board of Directors in its diseretion may determine, without Srst offering the sams,
or any thereof, to any said holder,

Artigle 8. Indemnification. Each person who is or was 2 director or officer of the

Corporation, and sach persot who is or was 2 direstor or officer of the Corporation wio at the

4
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request of the Corporstion is serving or has served as am officer, director, pasiner, joint venturer,
trustee, employes or agent of aother corporation, partnership, joint venture, trust, cmployee
benefit plan or other enterprise shall be indemmified by the Comporation agsinst those expenses
(including attorneys’ fees), judgments, fines, penalties and amounts paid i settlement which are
allowed to be paid or reimbursed by the Corporation vmder the laws of the State of Florida and
which zre actually sod reasonsbly incurred in ¢onnection with any threatcned, pending or
completed action, suit or proceeding, whether vivil, criminal, administrative or investigative, in
which snch person may be involved by reason of his being or baving been a divector or officer of
this Carpgration or of such other enterprises.

Notwithstanding anything contained herein to the contrary, this Asticle.is intended fo
provide indemnification to each director apd officer of the Corporation to the fullest extent
anthorized by the Act, a5 the same exists or may hereafter be amended (but, in the case of any
such smendment, only fo the extent that such smendment permits the Corporation to provide
broader rights than said statute permeitted the Corporation to provide prior thereto).

Article 9. Action by Sharcholders Without a Meeting. Any action required ov
permitied by statute or by the Arficles of Incorporation or Bylaws of the Corporation to be taken
2t 2 meeting of the shareholders of the Corporation may be taken without a mesting if 8 written
consent, setting forth the action so taken, shall be signed by persons emtitled to vote at a meeting
those shares having sufficient votng power to cast not less than the minimum number {or
nambers, in the case of voting by groups) of voles that would be necessary to authorize or take
such action at a meeting at which all shareholders entitled io vote were present and votad. No
such written consent shall be valid unless (i} the consenting sharcholder has been furnished the
same material that would have beet required to be sent to shareholders in a notice of 2 meeting at
which the proposed action would have been submitted fo the shareholders for action, inclading
notice of any applicable dissenters® rights, or (ii) the consent includes an express waiver of the

WICSR 3d49848v1 3
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right to receive the material otherwise requived to be fimmished. Notice of such action without 2
meeting by less than nnanimons written consent, together with such material, shall be given
within ten (10) days of the taking of such action to those sharebolders of record who did ot
parficipate in teldng the action.
Article 10. Incorporator. The name and the address of the Incorporator is G Deonald
Yohnson, Womble Carlyle Sandridge & Rice, PLLC, Suite 3500, 1201 West Peachtzee Street,
N.W., Atlanta, Georgia 30309-3460.

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Incorporation op this _g_%_dajruf LZoder) 2006,

wid

G. DONALD JO > E5q., Tncorporater and
Attormey for Eunex ecovery, Tuc,
WOMBEE CARLYLE SANDRIDGE & RICE, PILC
Suite 3500
1261 West Peachires Street, NW,
Atlanta, Georgia 30309-3460
404-372-7000

S A —————

Having been named a8 registerad agent and to accept service of process for the above named
corporation, at the plece designefed in these Articles of Incorporation, T hereby accept the
appoltment as registered agent and agree to act in this capacity. [finther agree to corply with the

provisions of all statutes relating to the proper and complete performance of my duties, and I am
familiar with and accept the obligations of my position as registered agent,
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