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ARTICLES OF INCORPORATION 05 [f123 Fiiz 08

OF i
NEWGEN ENERGY CORP.

The undersigned subscriber to these Articles of Incorporation is a natural person
competent to contract and hereby form a Corporation Tor profit under Chapter 607 of
the Florida Statutes.

:) - ME

The name of the Corporation is NEWGEN ENERGY CORP., (hereinafter,
"Caorporation”}.

TICL - DEE ORATIO

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

CLE3 - P 1CE , -

The address of the principal office of this Corporatich is 3550 Biscayne
Houlevard, Suite 202, Mismi, Florida 33137 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and strest address of the incorporator of this Corporation is Matthew
Fredricks whosse address shall be the same as the pringipal office of the Corporation.

ARTICLE 5 - QFFICERS

The officers of the Corporation shall be:

Fresident: Matthew Fredricks
Secretary: - Matthew Fredricks
Treasurer: Matthew Fredricks

whose addresses shall ba the same as the principal affice of the Corporation.

@ SPiEGEL % LJTRERA, PA.

AWYERS
wwmrﬁ er¥.com

1840 CoraL WAY, 4TH FLOOR, Miani, FL 33145 - (305} 854-600{} (800) 603-3900 - %%%ssmm.ﬁ (305) BO0-2076

HZ O 600& TEE b %iﬁfflm zgnms PosT OFFICE BoX 450605, Miami, FL 33245




,  18/23/2pB6 Ti6:53 | 3858573708 - o PAGE 83

Hobooo 18634 3

NEWGEN ENERGY CORP.
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ARTICLE & - DIRECTOR{S)

The Directoris} of the Corporation shalf be:

Matthew Fredricks

whose addresses shall be the same as the principal office of the Carporaﬁon..

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corparation is authorized to
have cutstanding at any time is FIVE HUNDRED MILLION {580,000,000) sharas of
common stock, each share having the par value of ONE CENT ($.01}.

7.2 All hoiders of shares of common stock shall be identical with each other
in every reapect and the holders of commean shares shall be entitied to have uniimited
vating rights on all shares and be entitled to one voie for each share on all matters on
which Sharehoiders have the right to vote.

7.3 Al holders of shares of common stock, upon the dissolution of the
-Corporation, shall be entitled to receive the net assets of the Cerporation.

7.4  No holder of ghares of stock of any class shall have any preemptive right
o subscribe 1o or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Directaris)
may, in authorizing the issuance of shares of stock of any class, confer any
praemptive right that the Board of Direstor{s} may deam advizable in connsction with
such issuance,

7.5 The Board of Directoris} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
suthorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authgrized, for such vonsideration as the Board of Director{s) may deem
advisabie, subject to such restricions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.6 The Board of Director(s) of the Corporation may, by Restated Articles of
incorperation, classify or reciassify 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.
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Page 2

ICLEB -§ S' R E AGRE

All of the shares of stock of this Corporation may be subject to a8 Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of sharehoiders
of the Corporation and transferability of the shares of stock of the Corporation. A4
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the pringipal
office of the Corporation.

AR - POWERS OF %]

The Corporation shail have the same powers as an individual to do all things
niecassary or convenient 1o carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable jaw or these Articles of Incorperation.

ARTICLE 10 - TERM QF EXISTENCE -

This Corporation shall have perpetual sxistence.

ARTICLE 11 - REGISTERED QWHNER(S)

The Cotparation, 10 the extent permitted by law, shall be entitied to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound te recognize any eguitable or other
claim to, or Interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice tharsof.

ICLE 12 - REGISTERED O T GENT

The initial address of registered office of this Corporation is Spiege! & Utrera,
P.A., located at 1840 Southwest 22 Street, 4th Fleor, Miami, Floride 33148. The
name and address of the registered agent of this Corporation is Spiege! & Utrera, P.A.,
1840 Southwest 22 Strest, 4th Flaor, Miami, Florids 33145,
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ARTICLE 13 - BYLAWS

The Hoard of Director{s} of the Corporation shall have power, without the
assent or vote of the shareholders, to make, aiter, amand or repeal the Bylaws of the
Corporation, but the affirmative vote of a numbér of Directors equal to a majority of
the number who wouid constitute & full Board of Director(s} at the time of such action
shall be necessary to take any action for the makmg, alteration, amendment or repeal
of the Bylaws.

TICLE 14 - EFFECTIVE DATE

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

ARTICLE 15 - AMEHQMEN‘?

The Corporation reserves the right to afnend, alter, change or repeal any
provision contained in these Articies of Incorporation, er in any amendment hereto, or
1o add any provision to these Articles of Incorporation or to any amendment hereto,
in any ranner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and allirights conferred upon shareholders
int these Articles of Incorporation crany amendment hereto are granted subject to this
reservation.

ARTICLE 16 - INDEMNIFIGATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwiss, it1 the defense of any pmceedmg to
which the director or officer was a party hecause the director or officer is or was a
director or officer of the Corgoration against reaéonab s attorney fess and expenses
incurred by the director or officer in connection wnh the proceaeding. The Coarporation
may indemnnify an individual made a party to a prdceedmg because the individual is or
was a director, officer, employee or agent of ‘che Corporation against Hability if
guthorized in the specific case aftar determination] In the manner required by the board
of directors, that indemnification of the drrector,’ coificer, emplovee or agent, as the
case may be, is permissible in the c!rcumstances because the director, officer,
employee or agent has met the standard of dcnduct set forth by ths beoard of
directors. The indemnification and advancement of attorney fees and expenass for
directors, officers, emplovees and agents of the!Corporation shall apply when such
persons are sarving at the Corporation’s request Jvh;ie a direotor, officer, employes or
agent of the Corporation, as the case may be, as a director, officer, partner, frustse,
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employee or agent of ancther foreign ar domestic Corporation, peartnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
well as in their official capacity with the Corporation. The Corporation also may pay
for or reirmburse the reasonable attorney fees and expenses incurred by a director,
officer, efmployee or agent of the Corporation who is & party to a proceeding in
advance of final disposition of the proceeding. The Corporation alse may purchase
and maintain insurance on behalf of an individual arising from the individual’s status
as a director, officer, employee or agent of the Corporation, wheather or not the
Corporation would have power to indemnify the individual against the same liability
under the law, All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in these Articles ot
lncorperation shall limit or preclude the exergise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was a director,
officer, employee or agent of the Corporation or the ability of the Corporation
otharwise to indermnify or advance expenses to any such person by contract or in any
other manner.  any word, clause or sentence of the foregoing provisions regarding
indemnification ur advancement of the atiorney fees or expenses shall be held invalid
as contrary 1o law or public policy, it ahall be severabla and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
"director®, "officer”, "employee”™ and "agent” shall include the heirs, estates, .
exacutors, administrators and personal representatives of such persons.
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i WITNESS WHEREQF, | have hereunte set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the Btate of Florida,
thiz 23 October 2008.

in ovder ro expedite e Bling v s ariginad Articls with
e Florids tiopanmewt o) Staie. twe  uhdersigned
Incarporatarisy herely authavive Spiego & L, PA 10

affix thw sgaptores ot the Enmrpomm{s; on ke Arﬁf:ics

redricks, Incorpor

CCE CE OF REGISTERED AGENT DESIGNATED
IN_ARTICLES OF INCORPORATION

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name sbove, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spieget & a, P.A.
By
Natalta Utrt‘re W/ice President
AXTUHCIRD

—i,, —
o
— <
M [ -
R o B
s
5 -
. Lad
ey iTi
& o
G TO
o
- o

@0 SPEGEL & UTRERA PA. o

LAWYERS
www  ameriiawyer®.com

1846 CORAL WAY. 47H FLoor, Misasa, FL 33145 - (305) 854-6000 - (800} 603-3900 - Facsmre (305) 880-2076
H mma ADDRESS - PoST OFFICE BOX 450605, Miak:, FL 33243-0805
Ob6000 258650y

87



