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ARTICLES OF INCORPORATION o

OF ,V"'I -.: : _‘
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ENERGY SOLUTIONS INTERNATIONAL, INC. &

Tho undorsigned subscribor to theso Artlcles of Incorporation is o natural person
compoetont to contract and horeby form a Corporation for profit undor Chaptor 607 of
the Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is ENERGY SOLUTIONS INTERNATIONAL, INC,,
(herginafter, "Corporation").

ARTICLE 2 - PURPOSE ORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 343 Almeria Avenue,
Coral Gables, Florida 33134 and the mailing address is Post Office Box 882014, San
Diego, California 92168-2014,

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Aventie
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Craig J. Severson
Secretary: Craig J. Severson
Treasurer: Craig J. Severscn

whose addresses shall be the same as the principal office of the Corporation.
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ABTICLE & - DIRECTOQRIS)

The Diroctor(s) of tha Corporation shall bo:

Craig J. Sovarson

whoso addrossos sholl bo tho same as tho principol office of the Corporation.,

ARTICLE " - CORPORATE CAPITALIZATION

7.1  Tho maximum .umbor of shares that this Corporation is authorized to
havo outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600} sharos
of common stock, each share having tho par value of ONE DOLLAR ($1.00).

7.2 No holdar of shares of stock of any class shall have uny preemptive right
to subscribo to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howevaer, that the Board of Director(s)
may, in authorizing tho Issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s} may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock,

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the laternal Revenue Code of 1986, as amended.
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8.1 Tho sharcholdors of this Corporation may oloct and, if cloctad, shall
continug such oloction to bo an S Corporotion as provided In Sub-Chaptor S of tho
Intornal Rovonuo Coda of 1986, as amondod, unlgss tho sharoholdors of the
Corporation unanimousty agroo othorwiso in writing.

8.2 Aftor this Corporation hos olectod to bo an 5 Corporation, nono of the
sharaholdors of this Corporation, without tho written consent of all tho shoreholdars
of this Corporation shall take any action, or maka any transfor or othor disposition of
tho sharoholdors’ sharas of stock In tho Corporation, which will rosult in tho
tormination or rovecation of such oloction to bo an S Corporntion, as providod in Sub-
chaptor S of the Internal Revonuo Codoe of 1988, as amended.

8.3 Onco the Corporation hos elecied to be an S Corporation, each sharo of
stock issuod by this Corporation shall contain tho following legond:

"“Thae shares of stock reprosented by this cortificate cannot
bo transferred if such transfer would vold the election of
the Corporation to be taxed under Sub-Chapter S of the
internal Revenue Codo of 1986, as amended."”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do ail things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE_ 12 - REGISTERED QWNERI(S!

Tho Corporation, to the oxtont pormitted by law, shall bo antitled 1o tront the
porson in whoao namoe any sharo or right i rogistered on the books of tho Corparatlon
as tho ownor theroto, for oll purposes, and except o8 may bo agroed in writing by tho
Corporation, the Corporation shall not bo bound to rocognizo any oquitablo or othor
claim 1o, or intorost In, such share or right on the part of any othor peraon, whothor
o1 not thg Corporution shall have notico therool.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho Initinl oddross of registorod offico of this Corporation is AmariLawyor®
Chartered, located at 343 Almoria Avenua, Coral Gables, Florida 33134, The nome
and addross of tho rogisterod agont of this Corporation Is AmaoriLawyer® Chartored,
343 Almeria Avenuo, Coral Gablos, Florida 33134.

CL - B S

The Board of Director(s) of the Corporation shall have power, without the
assent or votg of the shareholders, to make, alter, amend or ropeal the Bylaws of the
Corporation, but tho affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s) at the time of such action
shall be necossary to take any action for the making, alteration, amendment or repeal
of tho Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or pcrmitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF. | have herounto sot my hand and soal, acknowluedgod
and filod thy joregoing Articlas ol Incorporation under tho lows of tho Stato of Florida,

this _HMAY—O?-NQR
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Elsiv Sanchoz, Incorporator ./ R
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ACCEPTANCE QF ReGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmoriLawyor® Chartered, having a business office idantical with the registared
office of tho Corporation Name above, and having beon dosignated os the Registered

Agant in the above and foregoing Articles of Incorporation, is familiar with and accepts
tho obligations of tho position of Registerod Agent under Soction 607.0606, Florida

Statutes.
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RONALD CUTLER, A,
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Ronald Cutler

Altorney
Carlitied Pubitia Accountant

Admitied o Ao and Flotids Dars

March 12, 1997

lHorida Department :gl' State 021166 &
Division o) Corportions 0. e
1vision oy Cony 400 ~03/18/97-~01115-~004

409 E, Gaines Strect
'l‘ullnlms,scc. Floride 32309 HAONNI5. 00 Xaweegs. 00

Re: Amendmient to the Registercd Agent

Dear Sir or Madam:

Enclosed please find the original Statement o
Same, Additionally, please find a cheek in th
ate stamp the copy and retum it 1o my office

' Change of n Ragistered Agsntand a copy of the
c amount of $35.00. Please file this paperwork and

in the envelope provided.

Very truly yours,

o,

Ronald Cutler
RC/ct
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