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COVER LETTER

TO: Amendment Section
Division of Corporations

sl iREEN ENE .
NAME OF CORPORATION: DEPARTMENT OF GREEN ENERGY INC

P 16000006960

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

JAMES DODRILL. ESQ.

Name of Contact Person
LAW OFFICE OF JAMES G. DODRILL H,P.A,

Firm/ Company
5800 HAMILTON WAY
Address
BOCA RATON, FL 33496
City/ State and Zip Code

JIM@JIMDODRILL..COM

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

JAMES DODRILL, ESQ. at(56| ) 862-0529

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

B 335 Filing Fee O$43.75 Filing Fee &  [%$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional copy is Centified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
[hvision of Comporations Division of Corporations
P.O. Box 6327 Clifion Building
Talluhassee, FI. 32314 2661 Executive Center Circle

Tallahassee, FL. 32301
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AMENDED AND RESTATED
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The undersigned hereby adopts the following AMENDED AND RESTATED
ARTICLES OF INCORPORATION pursuant 1o the provisions of section

607.1007 of the Florida Business Corporation Act (“FBBCA™) and docs hereby
certify as follows;
FIRST:

That the Board of Dircctors of the Corporation by unanimous writlen

consent duly adopted resolutions on August 1, 2019 proposing and
declaring advisable that the Articles of Incorporation of the
Corporation be amended and restated in 1ts entirety, as follows:

ARTICLE 1. Name

The name of this Corporation is:

DEPARTMENT OF GREEN ENERGY INC.

ARTICLE 2. Purpose

The purpose for which this Corporation is tormed is to conduct any law{ul
business allowable by the Laws of the State of Florida.

ARTICLE 3. Registered Office; Registered Agent

The street address of the Corporation’s registered oftice and the registered
agent for the Corporation at that address are:

API PROCLESSING-LICENSING INC.
3419 GALT OCEAN DRIVE, SUITE A
FORT LAUDERDALE, FL 33308

dERE




ARTICLE 4. Principal Office

The business address of the Corporation's principal office is:

1925 FLORANADA ROAD, SUITE 107
FORT LAUDERDALE, FL 33308

ARTICLE 5. Duration

The Corporation shall exist perpetually until dissolved according 1o law.

ARTICLE 6. Directors

6.1 Number: The number of directors of the Corporation shall be subject 1o the
Corporation's bvlaws (the "Bylaws).

6.2 Term: [Each director shall hold office until his or her successor shall be
elected and shall qualify, or until he or she shall resign or be removed as set forth
below.

6.3 Powers of Directors: Subject to the limitations contained in the Articles of
incorporation and the Corporation law for the State of Florida concerning corporate
action that must be authorized or approved by the shareholders of the Corporation,
all corporate powers shall be exercised bv or under the authority of the board of
directors. and the business and affairs of the Corporation shall be controlled by the
board.

6.4 Removal of Directors: Any directors, any class of directors or the entire
Board of Directors may be removed from office by stockholder vote at any time,
without assigning any cause, but only if the holders of not less than two-thirds
(2/3) of the outstanding shares of capital stock of the class of Common Stock
which elected such director shall vote in favor of such removal.

6.5 Directors: The current Directors of the Corporation are: Ames Friedman,
Seth Parsons, Annika Kielland, Anthony Zambrowski and Todd Kearns.




ARTICLE 7. Capitalization

7.1 Authorized Shares: The total number of shares of capital stock that the
Corporation has the authority to tssue 1s ONE HUNRED TEN MILLION
(110,000,000). The total number of shares of common stock that the Corporation is
authorized to issuc is ONE HUNDRED MILLION (100,000,000) and the par value
of each share of such common stock is one-one hundredth of one cent ($.0001).
The total number of shares of preferred stock that the Corporation is authorized to
1ssue 1s TEN MILLION (10,000,000) and the par valuc of each share of such
preferred stock is one-one hundredth of one cent ($.0001).

7.2 Rights for Preferred Shares: The board of directors is expressly authorized
to adopt, from time to time, a resolution or resolutions providing for the issue of
preferred stock in one or more series, to fix the number of shares in each such
scries and to fix the designations and the powers, preferences and relative,
participating, optional and other special rights and the qualifications, limitations
and restrictions of such shares, of each such series. The authority ot the board of
directors with respect to each such series shall include a determination of the
following, which may vary as between the different series of pretferred stock:

(a) The number of shares constituting the series and the distinctive designation
of the sernies;

(b) The dividend rate on the shares of the series, the conditions and dates upon
which dividends on such shares shall be payable, the extent, if any, to which
dividends on such shares shall be cumulative, and the relative rights of preference,
if any, of payment of dividends on such shares;

(c) Whether or not the shares of the series arc redeemablc and, if redecemable,
the time or times during which they shall be redcemable and the amount per share
payable on redemption of such shares, which amount may, but need not, vary
according to the time and circumstances of such redemption;

(d) The amount payablc in respect of the sharcs of the series, in the event of
any liquidation, dissolution or winding up of this Corporation, which amount may,
but nced not, vary according to the time or circumstances of such action, and the
relative rights of preference, if any, of payment of such amount;




(¢) Any requirement as to a sinking tund for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this Corporation
of the shares of the serices;

(1) The right, it any. to exchange or convert shares of the series into other
securities or property, and the rate or basis, time, manner and condition of
exchange or conversion;

(g) The voting rights, if any, to which the holders ot shares of the scrics shall
be entitled in addition to the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the serics not
inconsistent with the provisions of this ARTICLE or any resolution adopted by the
board of dircctors pursuant to this ARTICLE. The number of authorized shares of
preferred stock may be increased or decreased by the affirmative vote of the
holders of a majority of the stock of this Corporation entitled to vote at a mecting
of sharcholders. No holder of shares of preferred stock of this Corporation shall, by
rcason of such holding have any preemptive right to subscribe to any additional
issue of any stock of any class or series nor 1o any security convertible into such
stock.

7.3 Statement of Rights for Common Shares:

(a) Subject to any prior rights 1o receive dividends 1o which the holders of
shares of any serics of the preferred stock may be entitled, the holders of shares of
common stock shall be entitled to receive dividends, it and when declared payable
from time to time by the board of directors, {from funds legally availabte tor
payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this
Corporation. whether voluntary or involuntary, after there shall have been paid to
the holders of shares of preferred stock the full amounts 10 which they shall be
entitled, the holders of the then outstanding shares of common stock shall be
entitled to receive, pro rata, any remaining assets of this Corporation available for
distribution to its sharcholders. The board of dircctors may distribute in kind to the
holders of the shares of common stock such remaining assets of this Corporation or
may sell, transfer or otherwise dispose ot all or any part of such remaining asscts to
any other Corporation, trust or entity and reccive payment in cash, stock or
obligations of such other Corporation, trust or entity or any combination of such
cash, stock, or obligations, and may scll all or any part of the consideration so




reccived, and may distribute the consideration so received or any balance or
proceeds of it to holders of the shares of common stock. The voluntary sale,
conveyance, lease, exchange or transfer of all or substantially all the property or
asscts of this Corporation (unless in connection with that event the dissolution,
liquidation or winding up of this Corporation 1s specifically approved), or the
merger or consolidation of this Corporation into or with any other Corporation, or
the merger of any other Corporation into it, or any purchase or redemption of
shares of stock of this Corporation of any class, shall not be deemed to be a
dissolution, liguidation or winding up of this Corporation for the purpose of this
paragraph (b).

(c) Except as provided by law or this certificate of incorporation with respect to
voting by class or series, each outstanding share of common stock of this
Corporation shall entitle the holder of that share to one vote on each matter
submitted to a vote at a meeting of shareholders.

(d) Such numbers of shares of common stock as may from time to time be
required for such purpose shall be reserved for issuance (i) upon conversion of any
sharcs of preferred stock or any obligation of this Corporation convertible into
shares of common stock and (1) upon exercise of any options or warrants to
purchase shares of common stock.

ARTICLE 8. Shareholders

8.1 Amendment of Bylaws: The board of directors has the power to make,
repeal, amend and alter the bylaws of the Corporation, to the extent provided in the
bylaws. However, the paramount power to repeal, amend and alter the bylaws, or
to adopt ncw bylaws, is vested in the shareholders. This power may be exercised
by a vote of a majority of shareholders present at any annual or special meeting of
the shareholders. Moreover, the directors have no power to suspend, repcal, amend
or otherwise alter any bylaw or portion of any bylaw so enacted by the
sharcholders, untess the shareholders, in enacting any bylaw or portion of any
bylaw, otherwisc provide.

8.2 Personal Liability of Sharcholders: The private property of the shareholders
of this Corporation is not subject to the payment of corporate debts, except to the
extent of any unpaid balance of subscription for shares.

8.3 Denial of Preemptive Rights: No holder of any shares of the Corporation of
any class now or in the future authorized shall have any preemptive right as such




holder (other than such right, if any, as the board of dircctors in its discretion may
determine) to purchase or subscribe for any additional issues of shares of the
Corporation of any class now or in the future authorized, nor any shares of the
Corporation purchased and held as treasury shares, or any part paid receipts or
allotment certificates in respect of any such shares, or any securities convertible
into or exchangeable for any such shares, or any warrants or other instruments
evidencing rights or options to subscribe for, purchase or otherwise acquire any
such sharcs, whether such shares, reccipts, certiticates, securitics, warrants or other
instruments be unissued, or issued and subscquently acquired by the Corporation;
and any such shares, receipts, certificates, securities, warrants or other instruments.
in the discretion of the board of directors, may be offered from time to time to any
holder or holders of shares of any class or classes to the exclusion of all other
holders of shares of the same or any other class at the time outstanding.

8.4 Voting Rights: Except as otherwise expressly provided by the law of the
State of Florida or this certificate of incorporation, the holders of the common
stock shall possess exclusive voling power for the election of directors and for all
other purposes. Every holder of record ot common stock entitled to vote shall be
entitled 10 one vote for cach share held.

8.5 Actions By Written Consent: Whenever the vote of shareholders at a
meeting of shareholders is required or permitied to be taken for or in connection
with any corporate action by any provision of the Corporation law of the State of
Florida, or of this certificaie of incorporation or of the bylaws authorized or
permitted by that law, the meeting and vote of shareholders may be dispensed with
if the proposed corporate action is taken with the written consent of the holders of
stock having a majority of the total number ot votes which might have been cast
for or in connection with that action if a meeting were held: provided that in no
casc shall the written consent be by the holders of stock having less than the
minimum percentage of the vote required by statute for that action, and provided
that prompt notice is given to all shareholders of the taking of corporate action
without a meeting and by less than unanimous written consent,

ARTICLE 9. Amendments

The Corporation shall be deemed, for all purposes, to have reserved the right 1o
amend, aher, change or repeal any provision contained in its articles of
incorporation, as amended, to the extent and in the manner now or in the future
permiited or prescribed by statute, and all rights conferred in these Articles upon
shareholders are granted subject to that rescrvation.




ARTICLE 10. Regulation of Business and Affairs of Corporation

10.1 Powers of Board of Directors

(a) In furthcrance and not in limitation of the powers conferred upon the board
of directors by statute, the board of directors is expressly authorized, without any
vote or other action by sharcholders other than such as at the time shall be
expressly required by statute or by the provisions of these Articles of
Incorporation, as amendcd, or of the bylaw, to excrcise all of the powers, rights
and privilcges of the Corporation (whether expressed or implied in these Articles
or conferred by statute) and to do all acts and things which may be done by the
Corporation, inctuding, without limiting the generality of the above, the right to:

(1) Pursuant to a provision of the bylaw, by resolution adopted by a majority of
the actual number of directors clected and qualified, to designate from among its
members an executive committee and one or more other committees, each of
which, to the cxtent provided in that resolution or in the bylaw, shall have and
exercise all the authority of the board of directors except as otherwise provided by
law;

(11} To make, alter, amend or repeal bylaw for the Corporation;

(111) To authorize the issuance from time to time of all or any shares of the
Corporation, now or in the futurc authorized, part paid receipts or allotment
certificaies in respect of any such shares, and any securities convertible into or
exchangeable for any such shares (regardless of whether those shares, receipts,
certificates or securities be unissucd or issued and subsequently acquired by the
Corporation), in each case to such Corporations. associations, partnerships, firms,
individuals or others (without offering those shares or any part of them to the
holders of any sharcs of the Corporation of any class now or in the future
authorized), and for such consideration (regardless of whether more or less than the
par value of the shares), and on such terms as the board of directors from time to
time 1n s discretion lawfully may determine;

(1v) From time (o time to create and issue rights or options to subscribe for,
purchase or otherwise acquire any shares of stock of the Corporation of any class
now or in the future authorized or any bonds or other obligations or sccurities of
the Corporation (without offering the same or any part of them to the holders of
any shares of the Corporation of any class now or in the future authorized);




(v) In turtherance and not in limitation of the provisions of the above
subdivisions (111) and (iv), from time o ume to establish and amend plans for the
distribution among or sale to any one or more of the officers or cmployees of the
Corporation, or any subsidiary of the Corporation. of any shares of stock or other
sceurities of the Corporation of any class, or for the grant to any ot such officers or
cmploycces of rights or options (o subscribe for, purchase or otherwise acquire any
such shares or other sccuritics, without in any casc offering those shares or any part
of them to the holders of any sharcs of the Corporation of any class now or in the
future authorized; such distribution, sale or grant may be in addition to or partly in
licu of the compensation of any such officer or employee and may be made in
consideration for or in recognition of services rendered by the officer or employee
or ta provide him/her with an incentive to serve or to agree to serve the
Corporation or any subsidiary of the Corporation, or otherwise as the board of
directors may determine; and

?

(vi) To sell. lease, exchange, mortgage, pledge, or otherwise dispose of or
encumber all or any part of the assets of the Corporation unless and except to the
cxtent otherwisce expressly required by statute.

{b) The board of dircctors, in its discretion, may from time to time:

(1) Declare and pay dividends upon the authorized shares of stock of the
Corporation out of any asscts of the Corporation available for dividends, but
dividends may be declared and paid upon shares 1ssued as partly paid only upon
the basis of the pereentage of the consideration actually paid on thosc shares at the
time of the declaration and payment;

(11) Use and apply any of its assets available for dividends, subject 1o the
provisions of these Articles, in purchasing or acquiring any of the shares of stock
of the Corporation; and

(111) Set apart out of its assets available for dividends such sum or sums as the
board of dircctors may deem proper, as a reserve or reserves 10 meet contingencics,
or for cqualizing dividends, or for maintaining or increasing the property or
business ol the Corporation, or for any other purpose it may deemn conducive o the
best interests of the Corporation. The board of directors in its discretion at any time
may ncrease, diminish or abolish any such reserve in the manner in which it was
created,




10.2 Approval of Interested Director or Officer Transactions: No contract or
transaction between the Corporation and one or more of its directors or officers, or
between the Corporation and any other Corporation, partnership, association, or
other organization in which one or more of its directors or officers are directors or
officers, or have a financial interest, shall be void or voidable solely for this reason,
or solely because the director or officer is present at or participates in the meeting
of the board or commitiee thereof which authorizes the contract or transaction, or
solely because his/her or their votes are counted for such purpose. if:

I. The matenal tacts as to his/her mterest and as to the contract or transaction
arc disclosed or are known to the board of directors or the committee, and the
board or committee in good faith authorizes the contract or transaction by a vote
sufficient for such purpose without counting the vote of the interested director or
directors; or

2. The matenial facts as to his/her interest and as to the contract or transaction
are disclosed or arc known to the shareholders entitled to vote thereon, and the
contract or transaction is specifically approved in good faith by vote of the
sharehoiders; or

3. The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified, by the board of directors, a committee thereof, or
the shareholders.

Intercsted directors may be counted in determining the presence of a quorum at a
meeting of the board of directors or of a committce that authorizes the contract or
transaction.

10.3 Indemnification:

(a) The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of the Corporation) by reason of the fact that he/she is
or was a director, officer, cmployee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent
ot another Corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fee), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him/her in connection with such
action, suit or proceeding 1t he/she acted in good faith and in a manner he/she




reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his/her conduct was untawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviclion, or upon a plca ot nolo
contendere or its cquivalent, shall not, of itsclf, create a presumption that the
person did not act it good faith and in a manner which he/she reasonably believed
(o be in or not opposed to the best interests of the Corporation, and, with respect to
any criminal action or procceding, had reasonable cause to belicve that his/her
conduct was unlawtul.

(b) The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of
the fact that he/she is or was a director, officer, employce or agent ol the
Corporation, or is or was scrving at the request of the Corporation as a direcior.,
officer, employee, or agent ot another Corporation, partnership, joint venture, trust
or other enterprise against expensces (including attorneys' tees) actually and
reasonably incurred by him/her in connection with the defense or settlement of
such action or suit il he/she acted in good faith and in a manner he/she rcasonably
belicved 1o be in or not opposcd to the best interests of the Corporation and except
that no indemnification shall be made in respect of any claim. issuc or matter as to
which such person shall have been adjudged to be lable for negligence or
misconduct in the performance of his/her duty to the Corporation unless and only
to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the
circumstances ot the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such other court shall deem proper.

(¢) To the extent that any person referred to in paragraphs (a) and (b) of this
Article has been successful on the merits vr otherwise in defense of any action, suil
or proceeding referred to therein or in defense of any claim, issue or matter theren,
he/she shall be indemnified against expenses (including attorneys' fees) actually
and rcasonably incurred by him/her in connection
thercwith.

(d} Any mdemnification under paragraphs (a) and (b) of this Article (unless
ordered by a court) shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the director. officer,
cmployee or agent is proper in the circumstances becausc he/she has met the
applicable standard of conduct set forth in paragraphs (a) and (b) of this Article.
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Such determination shall be made (a) by the board of directors by a majority vote
of a quorum consisting of directors who were not parties to such action, suit or
proceeding, or (b) if such quorum is not obtainable, or, even if obtainable a quorum
of disinterested directors so directs, by independent legal counsel in a written
opinion, or (c) by the shareholders.

(e) Expenses incurred in defending a civil or criminal action, sutt or proceeding
may be paid by the Corporation in advance of the final disposition of such action,
suit or procceding as authorized by the board of directors in the specific case upon
receipt of an undertaking by or on behalf of the director, officer, cmployee or agent
to repay such amount unless it shall ultimately be determined that he/she 1s entitled
to be indemnitied by the Corporation as provided in this Article.

() The indemnification provided by this Article shall not be deemed exclusive
ot any other rights to which those seeking indemnification may be entitled under
any statute, bylaw, agreement, vote of shareholders or disinterested directors or
otherwisc, both as to action in his/her official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has
ccased 1o be a director, officer, employce or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

(g) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,
officer, employce or agent of another Corporation, partnership, joint venture, trust
or other enterprisc, against any liability asserted against him/her and incurred by
hin/her in any such capacity, or arising out of his/her status as such, whether or not
thc Corporation would have the power to indemnify him/her against such liability
under the provisions of this Article i 1.

(h) For the purposes of this Article, references to "the Corporation” include all
constituent Corporations absorbed in a consolidation or merger as well as the
resulting or surviving Corporation so that any person who is or was a director,
officer, employee or agent of such a constituent Corporation or is or was serving at
the request of such constituent Corporation as a director, officer, employee or
agent of another Corporation, partnership, joint venture, trust or other enterprise
shall stand in the same position under the provisions of this section with respect to
the resulting or surviving Corporation as he/she would if he/she had served the
resuliing or surviving Corporation in the same capacity.




ARTICLE 11. Officers

The name, office and strect address of each current officer of the
Corporation is:

Ames Friedman, President
2022 SW 251th Terrace
Ft. Lauderdale, FL

Seth Parsons, Chief Executive Officer
843 DeEtta Drive
Troy. M1 48085

Amnika Kielland. Chief Financial Ofiicer
8§05 Pelican Lane
Lantana. FL 33462

Anthony Zambrowski, Vice President
21 SE 9th Sirect
Pompano Beach, FL 33062

Todd Kearns, Chief Development Officer
2200 NE 341h Street
Fi. Lauderdale. FL 33308

SECOND: The date of adoption of these Amended and Restated Articles of
Incorporation was August 1, 2019.

THIRD: On August 1. 2019 these Amended and Restated Articles of
Incorporation were authorized by the unanimous approval of the
board of dircctors followed on August 1, 2019 by the consent of a
majority of all outstanding shares entitled to voie thereon. The
number of votes cast by the sharcholders was sufficient for approval.

IN WITNESS WHEREOF, the undersigned director hereby exccutes these
Amended and Restated Articles of Incorporation this Ist day_ of August 2019.

.-_.Amﬁ Friedman -




