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EERATION:

ARTICLES OF INCORPORATION V10426 py . oo
OF

NULIFE FUEL, INC.

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

ARTICLE 1 - NAME
The name of the Corporation is NULIFE FUEL, INC., (hereinafter, "Corporation").

ARTICLE 2 - PURPQSE OF CORPORATION

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

ARTICLE 3 - PRINCIPAL QFFICE

The addrass of the principal office of this Carporation is 3533 Edgswater Drive,
Sebring, Floriga 33872 and the mailing address is the same.

ARTICLE 4 - INCORPQRATOR
The name and strast address of the incarporator of this Corporation is:
Elsie Sanchez
1840 Southwest 22nd Street, 4th Floor
Miami, Florida 33145
ARTICLE 5 - OFFICERS
The officers of the Gorporation shall be:
President: James Goad
Secretary: James Goad

whose malling addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S
The Director of the Corporation shall be:

James Goad
Christie Davis

whose mafling addresses shall be the same as the principal office of the Corporation.
ARTI 7 - CORPORATE C ALIZATI

A statement of the preferencaes, privileges, and restrictions granted to or imposed upon the
respective classes of shares or the holders thereof is mentioned below. The maximum
number of common shares that this Corporation is authorized to have outstanding at any
time is TWENTY THOUSAND SHARES (20,000) shares classified as follows:

7.1 COMMON SHARES. TEN THOUSAND (10,000) shares of common
stock at the par valug of ONE CENT (§0.07) each. The terms of the common
shares of the Corporation shall be as follows: '

7.1.1. Notice of Shareholders’ Meetings. All holders of shares of common
stock shall be identical with sach other in every respect. The holdars of
commen shares issued and outstanding, except whera otherwise provided
by law or by these Articles of Incorporation, shall have and possess the
exclusive right of notice of sharehalders’ meetings, and,

7.1.2. Voting. All holders of shares of common stock shall have exclusive
voling rights and shail be entitled to vote upan the election of directors or
upon any guestion affecting the management or affairs of this Corporation
and,

7.1.3. Dividends. Subject to all of the rights of the praferred shares,
dividends may be paid on the common shares, as and when declared by the
Board of Director(s), out of any funds of this Carporation legally available for
the payment of such dividends, and

7.1.4. Liquidatlon. Uipon voluntary liquidation, dissoiution, or winding up of
this Corporation, the holders of common shares shall be entitied to receive
the net assets of tha Corporation after distribution has been completed to
holders ¢f preferred shares, and

7.1.5. Preemptive Rights. No holder 6f shares of stock of any class shall
have any preemptive right to subscribe to or purchase any additional shares
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of any class, or any bends or convertible securities of any nature; provided,
howeaver, that the Board of Director{s) may, in authorizing the issuance of
shares of stock of any class, confer any preemptive right that the Board of
Direclor(s) may deem advisable in connection with such issuance, and

7.1.6. Issuance of Stock. 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
fts stock of any class, whether now or hereafter authorized, for such
consideraticn 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, and

7.1.7. Unissued Stock. The Board of Diractor(s) of the Corporation may, by
Restated Articles of Incorperation, 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.

7.2 PREFERRED SHARES. TEN THOUSAND (10,000) shares of
preferred stock at the par value of ONE CENT ($0.01) each. The terms of
the preferred shares of the Corporation shall be as follows:

7.2.1. Dividends. The holders of preferred shares shall be entitled to receive
out of any funds of this Corporatian at the time legalty avasilable for the
daclaration of dividends at such rate per annum as authorized by the Board
of Director(s) from the net Income of Carporation thereof, and nc more,
payable in cash annually, or at such intervals as the Board of Direclor(s) may
from time to time determine, when and as declared by the Board oi
Director(s). Such preferred shares shall be non-cumulative for dividend
purposes.

7.2.2. Liquidation. In the event of a voluntary liguidation, dissolution, or
winding up of this Corporation, the holders of preferred shares shall be
entitied to receive out of the assets of this Corporation, whether such assets
are capital or surplus of any nature, an amount equal to 106 percent of the
par value of such preferred shares, and, in addition to such amount, a further
amount equal to the dividends unpaid and accumulated thereon, as provided
in 7.2.1 of this Articls, to the date of such distribution, whether earned or
declared or not, and no more, before any payment shall be made or any
assets distributed to the holders of common shares.

In the event of an involuntary liquidation, dissolution, or winding up of this
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Carporation, the holders of preferred shares shall be entitled to receive, out
of the assets of this Corporation, whather such assets are capital or surplus
of any nature, art amount equal to 100 percent of the par value of such
preterred shares and a further amount equal to the dividends unpaid and
accumulated thereon as provided in 7.2.1 af this Article 1o the date of such
distribution, whather eamed or declared or not, and no more, before any
payments shali be made or any assets distributed to the holders of common
shares.

If upon such liquidation, dissclution, or winding up, whether voluntary or
involuntary, the assets thus distributed amang the holders of the preferred
shares shall be insutficient te permit the payment to such shargholders of the
full preferantial amounts, then the entire assets of this Corporation to be
distributed shall be distributed ratably amoeng the holders of the prefarred
shares.

In the event of any liquidation, dissclution, or winding up of this Corporation,
whether voluntary or involuntary, subject to all of the preferential rights of the
holders of preterred shares on distribution or otherwise, the holders of
cemmon shares shall be entitled to receive, ratably, all of the remaining
assets of this Corporation,

A consclidalion or merger of this Corporation with or into any other
corporation or corporations shall not be deemed to be a liquidation,
dissolution, or winding up, within the meaning of this clause, and

7.2.3. Redemption. This Corporation, at the option of the Board of
Director(s), may redeem the whole or from time to tima may redeem any part
of the preferred sharas on any dividend date by paying in cash therefor 106
percent of par value of each preferred share and, in addition to such amount,
an amount in cash equal to all dividends on preferred shares unpaid and
accumulated as provided in 7.2.1 of this Article, whether earned or declared
or not, to and including the date fixed for redemption, such sum being
hereinafter sometimes referred to as the redemption price. In case of the
redemption of a pant only of the outstanding preferred shares, this
Corporation shall designate by lot, in such manner as the Board of
Directer(s) may determine, the shares to be redeemed, or shall effect such
redemption pro rata. Less than all of the preferred shares at any time
cutstanding may not be redeemed until all dividends accrued and in arrears
upon all preferred shares outstanding shall have been paid for all past
dividend periods, and until full dividends for the then current dividend period
on all preferred shares then outstanding, other than the shares to be
redeemed, shall have been paid or declared and the full amount thereof set
apart for payment. At least 30 days previous netice by mail, postage prepaid,

@B SEGELaUTRERA A

LAWYERS
www, amerilawyer®.com
1840 CORAL WAY, 41H FLOOR, MIAMI, FL 713145 - (305) 854-6000 - (B00) 603-3500 - FACSIMILE (3015) 360-2076
MAanLmG ADDRESS - POST OFFICE Box 450605, Miamt, FL 33243-0605

Hipoooe 7760 3



HlooooO 'l 75O 3

NULIFE FUEL INC.
Paga 5

shafl be given to the holders of record of the preferred shares to be
regdeemed, such notice to be addressed 1o each to each such shareholder
at his or her post office address as shown by the records of this Corporation.
On or after the date fixed for redemption and stated in such notice, each
holder of preferred shares called for redemption shall surrender his
cerificate evidencing such shares to this Corporation atthe place designated
in such natice and shall thereupon be entitled to receive payment of the
redemption price. In case less than all the shares represented by any such
surrendered cerificate are redeemed, a new cerlificate shall be issued
representing the unreadeemed shares. [f such notice of redemption shall have
been duly given, and if on the date fixed for redemption funds necessary for
the redemption shall be available therefor, then notwithstanding that the
certificates evidencing any preferred shares so called for redemption shall
not have been surrendered, the dividends with respect to the shares so
called for redemption shall cease o accrue after the date fixed for.
redemption and all rights with respect to the shares so called for redemption
shall fartbwith after such date cease and determine, except only the right of
the holders to receive the redemption price thereof without interest upon
surrender of their certificates therefor.

i1, on or prior to any date fixed for redemption of preterred shares, this
Corporation deposits with any bank or trust company in the State of Florida,
as a trust fund, a sum sufficient to redeem, on the date fixed for the
redemption thereof, the shares called for redemption, with irrevocable
instructions and authority to the bank or trust company to give notice of
redemption thereof if such notice shall not previously have been given by this
Corporation, or to complete the giving of such notice if theretofore
commenced, and with Instructions, irrevocable for a period of at ieast six
years, to pay, on and after the date fixed for redemption or prior thereto, the
redemnptlon price of the shares to their respective holders upon the surrender
of their share certificates, then from and after the date of the depaosit
takhough prior to the date fixed for redemption), the shares so cailed shall
be deemed {o be recleemed and dividends on those shares shall cease to
accrua after the date fixed for redemption. From and after the date of
deposit, the shares shall be deemed to be no longer outstanding, and the
holdars thereof shall cease to be shareholders with respect to such shares,
and shall have no rights with respect thereto except the right to receive
payment of the redemption price of the shares without interest, upon the
surrender of their certificates therefor. Any moneys deposited by this
Corporation pursuant (o this paragraph and unclaimed atihe end of six years
from the date fixed for redemption shall be repaid to this Corporation upon
its request expressed in a resolution of its Board of Director(s), without
prejudice to the rights of this Corporation or of any party who may be entitled
to such moneys, and
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7.2.4. Notice of Shareholders’ Meetings. The holders of the preferred
shares shall not be entitted to any notice of sharehoiders’ mestings or to vote
upon the election of directors or upon any question affecting the
management or affairs of this Corporation, except whare such notice or vote
is required by law or by these Articles of Ingorporation, and

7.2.5, Voting. The holders of the preferred shares ghall not be entitled to
vote upon the election of directors or upon any question affecting the
management or affairs of this Corporation, except where such natice or vote
is required by law or by these Articles of Incorporation. If at any time
dividends on the preferred shares shall be in arrears in an amount equal to
two years' dividends, the holders of preferred shares as a class shall be
entitled to elect the smallest number of directars which witl constitute a
majority of the authorized number of directors, and the holders of common
shares as a class shall be entitled to elect the remalning members of the
Board of Director(s). At such time as all dividends accrued on the
outstanding preferred shares have been paid or declared and set apart for
payment, the rights of the holders of preferred shares to vote as provided in
this paragraph 7.2.5 shali cease, subject to renewa! from time to time upon
the same terms and conditions.

At any time after the voting power to elect majority of the Board of Director(s)
shall have become vestad in the holders of the preferred shares as provided
in this paragraph 7.2.5, the Secretary of this Corporation may, and upon the
request of the record holders of at least 10 percent of preferred shares than
outstanding addressed to him or her at the principal office of this Corporation
shall, call a special meeting of the helders of preferred shares and of
common shares for the election of directors, to be held at place and upon the
notice provided in the Bylaws of this Corporation for the holding of annual
mestings. If such meeting shall not be so called within ten days after
personal service of the request, or within fifteen days after mailing of the
same by registered mail within the United States of America, then the record
holders of at least 10 percent of the preferred shares then outstanding may
designate in writing one of their nurber to call such meeting, and the person
so designated may call such meeting at the place and upon tha notice above
provided, and for that purpose shall have access 16 the stock books of this
Corporation, At any meeting so called or at any annual meeting held while
the holders of the preferred shares have the voting power 1o elect a majority
of the Board of Director(s), the holders of a majority of then outstanding
preferred shares present in person or by proxy shall be sufficlent to
constitute a quorum for the slection of directors as herein provided. The -
terms of office of all persons who are directors of this Corporatton at the time
of such mesting shall terminate upon the election at such meeting by the
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holders of preferred shares of the number of directors they are entitled to
elect, and the persons so elected as directors by the holders of the preterred
shares, together with such persons, if any, as may be elected as directars by
the holders of the common shares, shall constitute the duiy elected directors
of this Comporation. In the event the holders of the common shares fall to
elect the number of gdirectors which they are entitied to elect at such meeting,
additional directors may be appointed by the directors elected by the holders
of preferred shares. Whenever the holders of the preferred shares shalf be
divested of such voting powers as herginabove in this paragraph 7.2.5
provided, the term of office of all persons who are at the time directors of this
Comoration shall terminate upon the election of their successors by the
hoiders of the cormmon shares, and

7.2.6. Preomptive Righta. No holder of shares of stock of any class shall
have any preemptive right to subscribe to or purchase any additional shares
of any class, or any bonds or convertible securities of any nature; provided,
however, that the Board af Director(s) may, in authorizing the issuance of
shares of stack of any class, confer any preemptive right that the Board of
Director(s) may deem advisable in connection with such issuance, and

7.2.7. Issuance of $1ock. The Board of Director(s) of the Corporation may
authorize the Issuance from time to time of shares of its stock of any class,
whather now or heraafter 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, and

7.2.8. Unissued Stock. 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 powoers, restrictions, limitations as to dividends,
qualifications, or term or conditions of redemption of the stock.

ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock cof this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restricions onthe rights of shareholders of the
Corporation and transferability of the shares of stock of the Corporation. A copy of the
Sharsholders' Restrictive Agreement, if any, is on file at the principal office of the
Corporation.
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ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations or
restrictions imposed by applicabls law or these Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpatual existance.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled 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 to recognize any equitable or other claim to, or interest
in, such share or right on the part of any other person, whether ar not the Corporation shall
have notice thereof.

ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is Splege! & Utrera, P.A.,
located at 1840 Southwest 22nd Street, 4th Floor, Miam|, Florida 33145. The name and
address of the registered agent of this Corporation is Spiegel & Utrera, P.A., 1840
Southwest 22nd Street, 4th Floor, Miami, Florida 331456.

ARTICLE 13 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the assent or
vote of the sharaholders, to maka, alter, amend of repeal the Bylaws of the Gorporation,
but the affirmative vote of a number of Directors equal to a maijerity of the number who
would constitute a full Board of Director(s) at the time of such actlon shall be necessary to
take any action for the making, alteration, amendment or repeal of the Bylaws.

ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of the
Secretary of State, State of Florida.
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ARTICLE 15 - 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 permitted by the provisions of any applicable statute of the
State of Florida, and all rights conferred upon shareholders in these Aricles of
Incorporation or any amendment hereto are granted subject to this resecvation.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indernnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a parly because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Cerporation
may indemnify an individual made a party to a proceeding because the indivigual is
or was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the
hoard of directors, that indemnification of the director, officer, employee or agent, as
the case rmay be, is permissihle in the circumstances because the director, ofticer,
employee or agent has met the standard of conduct set forth by the board of
diregtors. The indemnification and advancement of aftorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are sening at the Comoration's roguest while a director, officer, employee
or agent of the Corporation, as the case may be, as a director, officer, partner,
trustee, employee or agent of another forgign or domestic Corporation, partnership,
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 reimburse the reasonable attormey fees and expenses incurred by a
director, officer, employee or agent of the Corporation who Is a party to a proceeding
in advance of final disposition of the proceeding, The Corporation also may
purchase and maintain insurance on behall of an individual arising from the
individual's status as a director, officer, employee or agemt of the Corporation,
whether or not the Corporation would have power to indemnify the Individual against
the same liability under the law. All referances in these Articles of Incorporation are
deemed to include any amendment or successor thereto. Nothing contained in thase
Articles of Incorporation shall limit or preclude the exercise of ‘any right relating tQ
indemnification or advance of atiomey fees and expenses to any person who [s or
was a director, officer, employee or agent of the Corporation or the ability of the
Corporation otherwise to indemnify or advance expenses to any such person by
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contract or in any other manner. if any word, clause or sertence of the foregoing
provisions regarding indemnification or advancement of the attorney fees or expenses
shall be held invalid as contrary to law or public policy, it shall be severable and the
provisions remaining shall not be otherwise affected. Al reterences in these Aricles
of Incorporation to "director”, "cfficer”, "employee™ and "agent” shall include the heirs,
estates, executors, administrators and personal representatives of such persons.
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of incorporation under the laws of the State of Florida,

this ‘24 J[a::’: of Jma%zﬁ/o.

Sanchez, Inco@@
ACCEPTANCE OF REGISTERED AGEN] DESIGNATED
IN ARTICLES OF INCORPORATION

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name above, 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.
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