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ARTICLES OF INCORPORATION
oF
GREENFTIELD OIL, INC.
A FLORLIDA CORPORATICH
The undersigned, acting as Incorporator of GREENFIELD OIL, INC., a
Florida corporation [the "Corporation™) under the Florida Business
Corporation Act, Chapter 807 of the Florida Statutes, hereby adopts the —
Iollowing Articles of Incorporation for such Coxporation: - E:?Q
, =
i <3
ARTICLE I E? ;;;c
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The name of the Corporation is Greenfield 0il, Inc. and the street (o E;Ei
address of tha initial principal office of the Corporatleom is 350 East Las o e P
Clas Boulevazd, Sulite 1000, ¥t. Lauderdale, FL 33301. C o gzrn
ARTICLE IX

e o e v

-~ e

The Corporation is organized for the purpose of transacting any and
all lawful business for which corporations may be lncorporated under the laws
of the State of Florida.

ARTICLE III

g e e

CAPITAL STOCK

L —

The Corporation is asuthorized to issue Seventy Five Million
(7%,000,000) shares of Common Stock, par value %.001 per share, and Fiftean
Million (15,000,000) shares of Preferrsd Stock, par walue $.001 per share.

The designaticons ang the preferences, limitations and relative
rights of the Preferred 8Stock and the Common Stock of the Corporation are as
follows:

Provisicns Relating to the Prefarred Stock.

1. The Preferred Stock may be issuad from time to time in one or
more classes or series, tha shares of cach class or series to have such
designations and powers, preferences and rights, and qualifications,
limitations and restrictlons thereof as are stated and expressed herein and

in the resclution or resclutiens providing for the issuance of such ¢lass or
sdaries adopted by the Board of Direchtors as hereinaftar prescribed.

2. Avthority is hersby expressly granted to and vested in the Board
of Directors to authorize the issuance of the Preferred Stock from time to
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time in one or more classes or series, to dstermine and take necessary

proceedings fully to effect the issuance and redemption of any such Prefoerred

Stock, and, with respect to each class or serles of Praiexryed Stock, to f£ix . : -
and state by the resclution or resolutions from timwe to time adopted

providing for the issugnce thereof the following:

a. whether or not the class or sariass is to have voting - -
rights, Full or limited, or is o be without voting rights:

b. the number o shares to constituts the class or serigs
and the designations thereof;

c. the preferences and relative, participating, optional or
other speclal rights, if any, and the qualifigations, limitations or
restrictions thergeof, if any, with respect to any class or series;

d. whether or not the shares of any class or series shall
be redeemsble and Lf xedesmable the redemption price or prices, and the time
or times at which and the terms #nd conditions upon which, snch shares shall
be redeemable and the manner of redemption:

u. whether or noet the shares of & class or series shall be
subdect to the operation of retirement or sinking funds to be applied to the
purchase or redemption of such shares fLor retirement, and if such retirement
or sinking fund or funds shall e established, the annnal awcunt thereof and
the terms and provisions ralative to the operation therecf:

f. The dividend rate, if any, whether any, whether any such
dividends are payvable in cash, stock of the corporation or other property,
the conditlions upon which and the times when any such dividends are payable,
the preference to or the relation o the payment ¢f the dividends, pavable on
any other class or classes or ferles of stock, whether or not such dividend
snall be cumulative or noncumnlative, and if cumulative, the date or dates
from which such dividands shall accumnlate;

g- The prefarences, if any, and the amsunts thereof which
the holders of any class or geriss thereof shall be entitled te receive upon
the voluntary or inveluntary dissclution of, or upsn any distribution of the
agsets of, the corporation: '

f. whether or not the shares of any class or series shall
be conwvertible ints, or sxchangeanlzs for, the shares of any other class or
clagsas or of any other series of the same or any other clags or classes of
atock of the corporation and the converxion price, ratio or rate at which
such conversion or exchange may be made, with such adjustments, if any, as
shall be stated and expressed or provided for in such resclution or
resolutions; and

i. such other special rights and protective provisicns with
respect to any class or serxies as the Board of Directors may deen advisable
and in the best interests cof the Company,

The shares of each ¢lass or series of Preferred Stock may vary from
the shares or any othar series thersof in any or all of the foregoing
ragpects. The Board of Directors may increase the number of shares of
?referred 8tock designated for any existing class or series by & rssolution
adding to such class or series authorxized and unissued shares of Preferred
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8tock not designated for any other class or seriss. The Board ¢f Directors
may decresase tha number of shares of Praferred Stock designated for any
existing clags or series by a rasolution, subtracting from such series
unissved shares of Preferrad Stock designated for such ¢lass or seriass, and
the sharesx 50 subfracted shall become authorized, unissued and undesignated
shares of Preferred Stock.

Provisions to the Common 3tock.

l. Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any claas
or sexles of Preferred Stock, 4s herein above provided, all rights to vote
and all voting power shall be vested exclusively in the holders of Commeon
Stuck.

2. Bubject to the righta of the holders of the Preferred Stock, the
holders of Common Stock shall be entitled to raeceive when, as and if declared
by the Board of Direcrors, out of funds legally avzilable therefor, dividends
payable in cash, stock or otharwise.

3. Upon any ligmidation, dissolution or winding-up of the
corporation, whether wolmntary or involuntary, and after the holders of the
Preferred Stock shall have been paid in full the amounts to which they shall
be entitled {if any) or a sum sufficient for such payment in full shail have
been set aside, the remaining net assets of the corporation sball be
distributed pro rata to the holders of the Commer Stock in accordance with
their respective rights and interests to the exclusion of the holdars of the
Preferred Stock.

Generz) Frovisions.

1. Except as may be provided by the resolutions of the Board of
Directorsg authorizing the isguance of any class or series of Erasfaerred Stock,
as hereinabove provided, cumulative voting by any shareholder is hereby
exprassly denied.

Z. ¥o shareholdar of this corporation shall have, by reason of iis
holding shares of any class or series of stock of the corporation, any
preempiive rights to purchase or subscribe fox any other ahares of any class
or saries of this corporacion now or hereafier authorized, and any other
equity securifies, or any notes, debentures, warrants, bonds, or other
securities convertible int.o or carxying options or warrants to purchase
ghares of any c¢lass, now or hareafter pubhorized, whether or not the issuance
of any such shares, or such notes, debentures, bonds or other sacurities,
would adversely affect the dividend or veting rights of such shareholder.

ARTICLE IV

——— e s

ELECTION NOT TO BE GOVERNED BY

THE AFFILIATED TRANSACTION STATUTE

—

Pursuant to Seg¢tion 607.0%01 (5} of the Florida Business Corporation
Act, the Corporation expressly elects pot to be governed by the provisions of
Bection 607.0901(5) of the Florida Business Corporation, Act, the Corporatlon

— s
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expr=gsly elects not to be governed by the provisions of Section 607.0801 of
the Florida Business Corporation Rct with respgct T¢ any affiliated
transaction {as defined therein).

BRTICLE V

——— e e

ELECTION NOT TO BE GOVERNED BY

- s ——— e ——

TEE CONTROL SHRRE AULT

Pursuant to Section 607.0802(5) of the Florida Business Cozporation
Act, the Corporation expressly elects not to be governed by the provisions of
Smeticn 607.0902 of the Florida Busiress CorporazTicn Rer with respect to any
contral-share acguisition {(as defined thereln).

ARTICLE VI

- e e

INITIAL REGISTERED (QFFICE AND AGENT ’ ) -

The =street address of the initial registerad office of the .
Corporation is 35C East Las Clas Boulevard, Suite 1000, Fort Lauderdale,
Florida 33301, and the name of the initial Registered Agent of the
Corperatlion at Tthat address 1s BSPA Corporate Services, nc,

ARTICLZ VII

———— e —————— T

INCORPORATOR

The name and addreas of the Incorporater of the Corporation is:

Rame loxoledice S:"‘“{ f_l‘ Rddrsss JoH — 226 ] A{ak‘.’-sza.ﬁf tyd,,

T oRonde. & A -
AMGFO TxYy

IN WITNESS WSEREQF, the u% dersigned Incorporator has exegpted these
Articles of Incorporation this 2" day of July. 200

Ifficorporator

—
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ACCEPTARCE OF ORSIGNATION AS REGISTERED AGENT

Raving been named az Registered Agent to accept sexrvice of process

for Greenfield 011, Inc. at the place designated in the foregoing Articles of
Incorporation, we hereby accept the appointment as Registered Agent and agree
te act in this capacity. We further agree to comply with the provisions of
the Florida Busineasx Corporation Act xelating te the proper and conplete

performance of our duties, and we are familliar with and accept the
obligaticons of our position as Registered Rgent.

BSPA Corporate Services, Inc.
Initial etered Rgent
Dated: July 22, 2004

By:

PN - S

Jates L. Berger,

Egesideut -
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