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Jay A. Shafer, Esq.

Nevada Bar No. 9184

PREMIER LEGAL GROUP

1333 North Buffalo Drive, Suite 210
Las Vegas, Nevada 89128
Telephone: (702) 794-4411

Fax: (702) 794-4421
ishafer@premierlegaleroup.com

Attorneys for Petitioner
BARTON HOLLOW, LLC

DISTRICT COURT

CLARK COUNTY, NEVADA

In the Matter of Dept. No.

CLEAN HYDROGEN PRODUCERS, LTD., a
Nevada Corporation,

Electronically Filed

07/20/2016 04:47:21 PM

R

CLERK OF THE COURT

Case No. A-16—740325-P

IV

EXEMPT FROM ARBITRATION
(Equitable Relief Requested)

APPLICATION FOR APPOINTMENT OF CUSTODIAN [NRS 78.347(1)(b)]

Pursuant to NRS 78.347 (1)(b), Petitioner BARTON HOLLOW, LLC. By and through

its attorney of record, Jay Shafer, Esq., of the law firm of Premier Legal Group, hereby applies

to this Court for an Order appointing Petitioner custodian CLEAN HYDROGEN

PRODUCERS, LTD., Petitioner’s Application is made and based upon the following

Memorandum of Points and Authorities, the Exhibits and Affidavit attached hereto, and any

oral argument this Court may entertain at the hearing on this matter.
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Dated this 19th day of July, 2016,

PREMIER LEGAL GROUP

By: /s/ Jay A. Shafer
Jay A. Shafer, Esq.
Nevada Bar No. 9184
1333 North Buffalo Drive, Suite 210
Las Vegas, Nevada 89103
(702) 794-4411
Attorneys for Petitioner BARTON HOLLOW, LLC.

NOTICE OF MOTION/APPLICATION FOR APPOINTMENT OF CUSTODIAN

PLEASE TAKE NOTICE that the undersigned counsel will bring the foregoing motion
IV 24

and application on for hearing in Department of the above-entitled Court on the ___day

AUGUST 9:00A
, 20

of 16, at _a.m./p.m. or as soon thereafter as counsel may be heard.
Dated this 19th day of July, 2016,

PREMIER LEGAL GROUP

By: /s/ Jay A. Shafer
Jay A. Shafer, Esq.
Nevada Bar No. 9184
1333 North Buffalo Drive, Suite 210
Las Vegas, Nevada 89103
(702) 794-4411
Attorneys for Petitioner BARTON HOLLOW, LLC.
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MEMORANDUM OF POINTS AND AUTHORITIES
I. INTRODUCTION

A stockholder may apply to the Court for appointment as the custodian of a corporation
if that corporation has abandoned it business and filed to take steps to dissolve, liquidate or
distribute its assets, CLEAN HYDROGEN PRODUCERS, LTD., has abandoned its business
and failed to take steps to dissolve, liquidate and distribute its assets.

Petitioner, a stockholder of CLEAN HYDROGEN PRODUCERS, LTD., hereby
applies to this Court for appointment as the custodian of CLEAN HYDROGEN
PRODUCERS, LTD., in order to continue the business for the corporation, for the benefit of
the corporation and its stockholders.

II. LEGAL QUALIFICATIONS OF CUSTODIAN

Section 78.347(b) of the Nevada Revised Statutes provides that:

L. Any Stockholder may apply to the district court to appoint one or more
persons to be custodian of the corporation, and, if the corporation is
insolvent, to be receivers of the corporation when:

(b) The corporation has abandoned its business and has failed within
a reasonable time to take steps to dissolve, liquidate or distribute its
assets in accordance with this chapter.
The Stockholder applying for custodianship must provide an affidavit attesting to the
following information as outlined in NES78.347 (2):

1. A detailed list of all previous applications to a court in an jurisdiction for a
custodianship of a publicly traded corporation that were filed by the applicant or
an affiliate of subsidiary of the applicant NRS 78.347(2)(a).

2. If an application listed in paragraph (a) was approved, a detailed description of

the activities performed during the custodianship by the applicant or the affiliate

or subsidiary of the applicant. NRS 78.347(2)(b).
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A description of the current corporate status and business: operation of any
publically traded corporation for which the applicant and any affiliate of
subsidiary of the applicant has held a custodianship. NRS 78.347(2)c.

A full disclosure of any and all previous criminal, administrative, civil, or
National Association of Securities Dealers, Inc. or Securities and Exchange
Commission investigations, violations or convictions concerning the applicant
and any affiliate or subsidiary of the applicant. NRS 87.347(2)(d).

Evidence of reasonable efforts by the applicant to contact the officers and
directors of the corporation for which the custodianship is sought. NRS
87.347(2)(e).

Evidence of a demand by the applicant to the officers and directors of the
corporation for which the custodianship is sought that the corporation comply
with the provisions of chapter 78 of NES and that the applicant did not receive a

response. NRS 78.347(2)(f).

A stock holder granted custodianship of a corporation must comply with the following

provisions set forth in NRS 78.347:

1.

The custodian must submit evidence of compliance with NRS 78.180 or 80.170 to
the district court. NRS 78.347(3)(a).

Provide reasonable notice to all shareholders of record of a shareholder meeting to
be held within a reasonable time after an application for custodianship or
receivership has been granted. The custodian must submit evidence of compliance
with this paragraph to the district court. NRS 78.347(3)(b).

Provide the district court with a report of the actions taken at the shareholder
meeting notices by the custodian. NRS 78.347(3)(c).

Provide the district court with periodic reports, at intervals to be determined by the
court, of the activities of the custodian and the board of directors and the progress
of the corporation. NRS 78.347(3)(d).

Provide any other information deemed necessary by the court. NRS 78.347(3)(e).

4
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6. Within 10 days after being appointed custodian by the court, the custodian must file
with the Secretary of State an amendment to the articles of incorporation containing
the following information.

a. Disclosures of any previous criminal, administrative, civil, or National
Association of Securities Dealers, Inc. or Securities and Exchange
Commission investigations, violations or convictions concerning the
custodian and any affiliate of the custodian. NRS 78.347(4)(a).

b. A statement indicating that reasonable attempts were made to contact the
officers and directors of the corporation to request that the corporation
comply with corporate formalities and to continue its business. NRS
78.34°7(4)(b)(1).

c. A statement indicating that the custodian is in fact continuing the business
and attempting to further the interests of the shareholders. 78.347(4)(b)(2).

d. A statement indicating that the custodian will reinstate or maintain the
corporate charter. 78.347(4)(b)(3).

e. Any other information required by regulation to be submitted to the
Secretary of State. 78.347 (4)(e)

In accordance with Chapter 78 of the Nevada Revised Statutes, Petitioner meets the
qualifications for custodianship for appointment as custodian CLEAN HYDROGEN
PRODUCERS, LTD.

IIL. PETITIONER REQUESTS APPOINTMENT AS CUSTODIAN

In compliance with NRS 78.347(2), Petitioner hereby applies for custodianship

CLEAN HYDROGEN PRODUCERS, LTD., and submits the attached affidavit

attesting to the following information:

1. Petitioner has filed thirty five (35) prior applications for custodianship, including
China Ivy School, Inc. (A15728202-P), Luve Sports, Inc. (A15728573-P), Sunset
Suits Holdings, Inc (A15728201-P) and Bizzingo, Inc. (A15728572-P), Toron, Inc.
(A15729332-P), Favored, Inc. (A15729331-P), Befut International CO., LTD.
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(A16731665-P), Ilustrato Pictures International, Inc. (A16731664-P), Southemn
States Sign Co. (A16731963-P), Lot78, Inc. (A16731964-P), Goff Corp.
(A16731778-P), Jetblack Corp. (A-16-732516-P) and Intersecurity Holdings Corp.
(A-16-732518-P), 1Glue, Inc. (A-16-733031-P), Guanwei Recycling Corp. (A-16-
733033-P), Air Transport Group Holdings, Inc. (A-16-733038-P), Mobiventures,
Inc. (A-16-73875-P), E-Buy Homes, Inc. (A-16-733878-P), China Pediatric
Pharmaceuticals, Inc. (A-16-733878-P), Bill the Butcher (A-16-733876-P), NSJ-US
CO, LTD. (A-16-734963-P), Sanook Enterprises, Inc., ( A-16-734962-P), Apple
Green Holdings, Inc. (A-16-734970-P), Biocube, Inc., (A-16-734968-P), Whole
Gold International Group Holding Company (A-16-734957-P), Cecors, Inc. (A-16-
734969-P), China Marine Food Group, LTD. (A-16-734967-P), Chile Mining
Technologies, Inc. (A-16-737005-P), China Bilingual Technology & Educational
Group, Inc. (A-16-737006-P), China Travel Resort Holdings, Inc. (A-16-737009-
P), DPollution International, Inc. (A-16-737010-P), Noxel Corp. (A-16-737012-P),
China Global Media, Inc. (A-16-737013-P), Santaro Interactive Entertainment Co.
(A-16-737017-P), Tamm Oil and Gas Corp. (A-16-737036-P) and is submitting
multiple applications concurrently with the instant application. See Affidavit of

Manager of Barton Hollow, LLC, attached as Exhibit “A” hereto.

. Custodianships have been granted in applications for custodianship, including

China Ivy School, Inc. (A15728202-P), Luve Sports, Inc. (A15728573-P), Sunset
Suits Holdings, Inc (A15728201-P) and Bizzingo, Inc. (A15728572-P), Toron, Inc.
(A15729332-P), Favored, Inc. (A15729331-P), Befut International CO., LTD.
(A16731665-P), Ilustrato Pictures International, Inc. (A16731664-P), Southemn
States Sign Co. (A16731963-P), Lot78, Inc. (A16731964-P), Goff Corp.
(A16731778-P), Jetblack Corp. (A-16-732516-P) and Intersecurity Holdings Corp.
(A-16-732518-P), iGlue, Inc. (A-16-733031-P), Guanwei Recycling Corp. (A-16-
733033-P), Air Transport Group Holdings, Inc. (A-16-733038-P), Mobiventures,
Inc. (A-16-73875-P), E-Buy Homes, Inc. (A-16-733878-P), China Pediatric
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Pharmaceuticals, Inc. (A-16-733878-P), Cecors, Inc. (A-16-734969-P), China
Marine Food Group, LTD. (A-16-734967-P). The following matters are still
pending approval by the respective Courts: Bill the Butcher (A-16-733876-P),
Chile Mining Technologies, Inc. (A-16-737005), China Bilingual Technology and
Education Group, Inc. (A-16-737006), China Global Media, Inc. (A-16-737013),
China Travel Resort Holdings, Inc. (A-16-737009), Dpollution International, Inc.
(A-16-737010), Noxel Corp. (A-16-737012), Santaro Interactive Entertainment Co.
(A-16-737017), and Tamm Oil and Gas Corp. (A-16-737036).
3. As to the status of the prior companies, Applicant advises as follows:

a. In China Ivy School, Inc., Case Number A15728202-P, custodianship was
granted on January 27, 2016. The reinstatement has been submitted with the
Nevada Secretary of State and the transfer agent and is pending. The
shareholder meeting has been noticed and is pending.

b. In Sunset Suits Holdings, Inc, Case Number A15728201-P, custodianship
was granted on January 20, 2016. The reinstatement occurred January 28,
2016. The shareholder meeting is scheduled for June 3, 2016.

c. In Bizzingo, Inc., Case Number A15728572-P, custodianship was granted
on March 8, 2016. The reinstatement has been submitted with the Nevada
Secretary of State and the transfer agent and is pending. The shareholder
meeting has been noticed and is pending.

d. In Luve Sports, Inc, Case Number A15728573-P, custodianship was granted
on March 8, 2016. The reinstatement has been submitted with the Nevada
Secretary of State and the transfer agent and is pending. The shareholder
meeting has been noticed and is pending.

e. In Favored, Inc., Case Number A15729331-P, custodianship was granted on
March 16, 2016. The reinstatement occurred on April 27, 2016. The

shareholder meeting was scheduled for June 13, 2016.
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In Toron, Inc., Case Number A15729332-P, custodianship was granted on
January 26, 2016. The reinstatement occurred on April 22, 2016. The

shareholder meeting was scheduled for June 13, 2016.

. In TIustrato Pictures International, Inc., Case Number A16731664-P,

custodianship was granted on April 4, 2016. The reinstatement occurred on

April 11, 2016. The shareholder meeting is scheduled for June 10, 2016.

. In Befut International CO, LTD., Case Number A16731665-P,

custodianship was granted on April 27, 2016. The reinstatement occurred
on May 12, 2016. The shareholder meeting is scheduled for June 13, 2016.
In Goff Corp., Case Number A16731778-P, custodianship was granted on
March 18, 2016. The reinstatement occurred on April 27, 2016. The
shareholder meeting is scheduled for June 13, 2016.

In Intersecurities Holdings Corp., Case Number A16732518-P,
custodianship was granted on April 7, 2016. The reinstatement has been
submitted with the Nevada Secretary of State and the transfer agent and is

pending. The shareholder meeting has been noticed and is pending.

. In Southern States Sign Co., Case Number A16731963-P, custodianship was

granted on March 21, 2017. Although the matter is pending resolution with
the prior principals, the reinstatement is being submitted with the Nevada
Secretary of State and the transfer agent and is pending. The shareholder
meeting has been noticed and is pending.

In Lot78, Inc., Case Number A16731964-P, custodianship was granted on
April 4, 2016. The reinstatement has been submitted with the Nevada
Secretary of State and the transfer agent and is pending. The shareholder

meeting is scheduled on June 20, 2016.

. In Jetblack, Corp., Case Number A16732516-P , custodianship was granted

on April 5, 2016. The reinstatement occurred on April 19, 2016. The

shareholder meeting is scheduled on June 20, 2016.
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n. In iGlue, Inc., Case Number A16733031-P, custodianship was granted on
April 21, 2016. The reinstatement has been submitted with the Nevada
Secretary of State and the transfer agent and is pending. The shareholder
meeting has been noticed and is scheduled for June 27, 2016.

o. In Guanwei Recycling Corp., Case Number A16733033-P, custodianship
was granted on April 26, 2016. The reinstatement occurred on May 9, 2016.
The shareholder meeting is scheduled on June 20, 2016.

p. In Air Transport Group Holdings, Inc., Case Number A16733038-P,
custodianship was granted on April 22, 2016. The reinstatement has been
submitted with the Nevada Secretary of State and the transfer agent and is
pending. The shareholder meeting has been noticed and is scheduled for
June 27, 2016.

q. In China Pediatric Pharmaceuticals, Inc., Case Number A16733878-P,
custodianship was granted on May 3, 2016. The reinstatement has been
submitted with the Nevada Secretary of State and the transfer agent and is
pending. The shareholder meeting is pending.

4. Petitioner’s managing member, Adam S. Tracy, is an experienced securities
attorney and has acted as corporate counsel to the Court-appointed custodian in an
number of custodianship proceeds, including, China Infrastructure Investment
Corporation (A712192), Eastern Environment Solutions Corporation (A717236),
Osyka Corporation (A713453) among others. See Exhibit “A”.

5. Morecover, Petitioner’s managing member has consistently provided corporate,
corporate finance, tax and securities law representation to Nevada-domiciled public
companies for over ten (10) years including, Metu Brands, Inc (OTC: MTOQ),
New Wave Holdings, INC (OTC: NWAYV), and International Star, Inc (OTC:

ILST), among others. See Exhibit “A”.
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IV.

6. Petitioner has not been the subject of any previous criminal, administrative, civil or

National Association of Securities Dealers, Inc. or Securities and Exchange
Commission investigations, violations, or convictions. See Exhibit “A”.

On March 23, 2016, Petitioner attempted to reach CLEAN HYDROGEN
PRODUCERS, LTD., by sending a certified letter via FEDEX to the corporation’s
last known registered business address, Tour Baiexert, 18 Avenue Louis Casao,
Geneva, 1209, Switzerland. (FEDEX Tracking #: 775953288742). The letter was
returned as undeliverable. This letter demanded pursuant to Nevada Revised
Statutes (“N.R.S.”) Chapter 78.347(2)(f) that CLEAN HYDROGEN
PRODUCERS, LTD., (a) bring current its filings with the Nevada Secretary of
State (N.R.S. 78.710): (b) maintain a registered agent within the State of Nevada
(N.R.S. 78.150); and (c) hold an annual meeting of stockholders (N.R.S. 78.710).
The letter further demanded that the corporation become current with its periodic
reporting obligations under the Securities Exchange Act of 1934. No response was
received by Petitioner. A true and accurate copy of the letter and delivery
confirmation is attached as Exhibit “B” hereto.

Multiple attempts by Petitioner to contact the corporation by last known telephone

numbers and email addresses were likewise unsuccessful. See Exhibit ““A” hereto.

BACKGROUND OF CLEAN HYDROGEN PRODUCERS, LTD.

1.

CLEAN HYDROGEN PRODUCERS, LTD., was incorporated on December 17,
1998, in the State of Nevada. A true and accurate copy of the corporation’s Articles
of Incorporation is attached as Exhibit “C” hereto.

CLEAN HYDROGEN PRODUCERS, LTD., corporate charter has been revoked
by the Nevada Secretary of State for failure to file its annual list of officers and
directors and pay its annual franchise text for the year 2008 forthwith. The
corporation has likewise failed to hold an annual meeting of stockholders since

2007. A true and accurate copy of the Nevada Secretary of State record 1s attached

as Exhibit “D” hereto.
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3. CLEAN HYDROGEN PRODUCERS, LTD., 1s, and at all pertinent times was, a

public corporation with shares issued to stockholders. The corporation maintains a
listing on the Over The Counter Pink Sheets under the ticker symbol “CHPO”. The
corporation has failed to provide "adequate current public information” as defined
in Rule 144, promulgated under the Securities Act of 1933, since 2003 and 1s thus
subject to revocation by the Securities and Exchange Cormmission pursuant {o
section 12(k) of the Exchange Act,

CLEAN HYDROGEN PRODUCERS, LTD., has failed to maintain a Registered
Agent. A true and accurate copy of the Nevada Secretary of State record is attached
as Exhibit “E” hereto.

Petitioner 1s, and has been a stockholder of CLEAN HYDROGEN PRODUCERS,
LTD., since March 7, 2016 A true and accurate copy of the Securities Purchase

Agreement is attached as Exhibit “F” hereto.

V. REQUEST FOR APPOINTMENT OF PETTITIONER AS CUSTODIAN

Petitioner respectfully requests that the Court issue an order as follows:

1.

Nevada law provides that a stockholder of a corporation that has abandoned it
business and failed to take the steps to dissolve, liquidate or distribute its assets may

apply to the Court for the appointment of a custodian. NRS 78.347. CLEAN

HYDROGEN PRODUCERS, LTD., has allowed its corporate status to lapse and
has seemingly completely ceased to operate. Because, CLEAN HYDROGEN
PRODUCERS, LTD., has abandoned it business, Petitioner, as a stockholder,
respectfully requests that the Court appoint it as the custodian of CLEAN
HYDROGEN PRODUCERS, LTD., so that it may continue the business of the
corporation to the benefit of both CLEAN HYDROGEN PRODUCERS, LTD., and

its stockholders. NS 78.347 ([T]he authority of the custodian is to continue

business of the corporation and not to liquidate its affairs or distribute its asscts...”).
That the Petitioner be appointed Custodian of CLEAN HYDROGEN
PRODUCERS, LTD., the purpose of paying back fees owed to the State of Nevada

11
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and appointing a new registered agent, and to begin a positive direction CLEAN

HYDROGEN PRODUCERS, LTD., to proceed.

. That Petitioner, as Custodian, call a Special Meeting of the stockholder of CLEAN

HYDROGEN PRODUCERS, LTD., to be held subject to the terms and conditions
hereinafter specified (the “Meecting”), for the sole purpose of clecting, from among
such persons as might be nominated to stand for election from the floor at the
meeting, a board of directors of CLEAN HYDROGEN PRODUCERS, LTD., to
serve until the next successors of the elected directors might be elected or appointed

and qualified.

. That the meeting be declared by the Court to be an Annual Meeting, and that the

Petitioner be designated by the Court in advance as Chairman to conduct the

meeting and to appoint a person to make a record of the meeting.

. That the meeting be held at a location and at a time and date to be selected by

Petitioner, which is not a weekend or a legal holiday, and which is more than ten
(10) days for the date on which copies of a notice of the meeting shall be mailed in
a manner that 1s consistent with Nevada statutes, the company’s bylaws and any

orders as the Court might make and enter.

. That the persons and entities entitled to receive notice of the stockholders meeting

are the record owners of the stock certificates and the registered officers and
directors of CLEAN HYDROGEN PRODUCERS, LTD., specified in its
stockholder lists and that notice shall be mailed to the addresses under their

respective names and the business records.

. That such share of CLEAN HYDROGEN PRODUCERS, LTD., as are owned by

stockholders of record and are represented at the stockholder meeting in person or

by a valid proxy shall constitute a quorum to conduct an election of directors of
CLEAN HYDROGEN PRODUCERS, LTD., and shall otherwise be entitled to

participate in the stockholder meeting and to vote in the election.

12
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8. That Petitioner, as custodian, report back to this Court after the Meeting to inform
the Court of actions taken at the Meeting.

9. In the event the Court determines that its order has been complied with in respect of
such stockholder meeting and election of directors, for a written order providing
that the persons elected at the stockholder meeting shall be the directors of CLEAN
HYDROGEN PRODUCERS, LTD.

10. That Petitioner report back to this Court at intervals determined by the Court for as
long as the custodianship is maintained or as long as this Court deems necessary.

For the Court’s consideration, Petitioner submits a Proposed Order Appointing

Petitioner as Custodian of CLEAN HYDROGEN PRODUCERS, LTD., as Exhibit “G” hereto.

VI.

CONCLUSION

Based on the foregoing, Petitioner submits its proper and appropriate for the Court to

appoint Petitioner as custodian CLEAN HYDROGEN PRODUCERS, LTD., as set
forth in the Proposed Order.

Dated this 19th day of July, 2016,
PREMIER LEGAL GROUP

By: /s/ Jay A. Shafer

Jay A. Shafer, Esq.

Nevada Bar No. 9184

1333 North Buffalo Drive, Suite 210
Las Vegas, Nevada 89103

(702) 794-4411

(702) 794-4421 Facsimile

jshafer@premierlegalgroup.com
Attorneys for Petitioner BARTON HOLLOW, LLC.
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Jay A. Shafer, Esq.

Nevada Bar No. 9184

PREMIER LEGAL GROUP

1333 North Buffalo Drive, Suite 210
Las Vegas, Nevada 89128
Telephone: (702) 794-4411

Fax: (702) 794-4421
jshater@premieriegaleroup.com

Attorneys for Petitioner
BARTON HOLLOW, LLC

DISTRICT COURT

CLARK COUNTY, NEVADA

In the Matter of

CLEAN HYDROGEN PRODUCERS, LTD., a
Nevada Corporation,

Case No. A-16
Dept. No.

INITIAL APPEARANCE FEE
DISCLOSURE (NRS CHAPTER 19)

Pursuant to NRS Chapter 19, as amended by Senate Bill 106, filing fees are submitted

for parties appearing in the above entitled action as indicted below.

PREMIER LEGAL GROUP $270.00
TOTAL REMITTED: $270.00
Dated this 19th day of July, 2016,

PREMIER LEGAL GROUP

By:_/s/ Jay A. Shafer

Jay A. Shafer, Esq.

Nevada Bar No. 9184

1333 North Buffalo Drive, Suite 210

Las Vegas, Nevada 89103

(702) 794-4411

(702) 794-4421 Facsimile
jshafer@premierlegalgroup.com

Attorneys for Petitioner BARTON HOLLOW LLC
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ARTICLES OF INCORPORATION
GF
AMERICAN ASSOCIATES SROUP

KNOW SLL MEN BY THESE PRESENTS, thal § the undaia m g, doh Efﬁ“’s}‘? associade.

-s‘ﬁ-_\ﬁ&i*‘" ﬁ‘sm & corporation undee v pursuant i the Peavisin & By virlue of i laws

of the Siwby of Nevada, as provided & the a,fa;‘pamiaw a?m* m IS, and af Aok
sTenaaiory ol ang z:mpiawﬁnia theveto, and for Hat mm:.,sw o hereby maks,
bw:t'@, achnowenor, corty and su forth e folicen

FIRET: That the narbe of s seporgtion shal &

AMERICAN ABBOCIATES GROUP

SECOND:  The resident agent is W Dale MuGive fonated at 1539 Vasswr
Strast ?&na MNavada w&,z St the &g rpw R nﬂay mamntaiy offices, agenciss, ang
gﬁ‘iaa:f@a of Business i ary oiber staly In the Unley Sistes and in farain cmﬂ“‘h'ie:a;
withend ¢ :saire cHO 2y o plaos, and e sporation may kaep such books, papers, an
ranaids of ¥ 2 corporaliay ay Aarg not regpsrad by aw io be ke;x within the Bigie N"
Nevada, .s?:_s*‘sti us e dlrectors may fingd conveniend, i seah offices, agencise, and

by

places of Businass.

THIRD:  The nature of the business o be e saotay mod t? ¢ obisols and

Purpesas {0 De promdted and camied on by e ouipdration shall be to NGRS f§n any
arid 8l iaatyl activitivg

FOURTH: The amount of He authorsad capital stock of the corporstion is one
hundred sullion (100, 000,000) sharss of ooy non sfock and benty milion {30 000,600

shavas of prefered stosk, wilth the. pad valse sng volinny rastictions st f@s\t&* SRR I

Artitiag © i:“‘z‘ M and SIXTH. The cornmon and Fw ondarved sfock shall He enlitiod o alt

-

the same nghis amd privifeges: sxoept for the woting aaelictions st ‘&*} B kesow
Articies FIFTH and SIXTH,

No slocknolger of e sorporation. shail ky s"s&aaam“ of holding sharss i e

£
SOIRGHENON JOTEREE & preaviplive and prefensntial gl 1o purchase o subeosthe ©
sares oF sy oliss o m tt{arp(:.,.,isﬁér.‘ ; cw o **sas-@&:ies ﬁ‘ﬁ Q‘uﬁ‘mzeﬁ a“ “‘\» rm -ﬁ

-

purchass of any =ﬁ$5 n* w o %*ss:ewﬁ&: m ne a\mm}n ¥




FIETHD The sggregale sundbee of shares of comimon stock which this
omporation stall have auhorly fo eue shalf be oo hundred myilior: (100,000,000
shires ot DAy valve of ong hundreslt, oF (e SEit [R0007) pey share.  The somynan
sock of the corpasalion that iv ssuad and oulstanding shal e entited o vote BRy
parcant (0%} of the stockholdar voting rghts. Bach holdar of sumiman slodk shall Hs

antitiad ko one vole for sach shars of coraman stock held,

$§§?ﬂ_i".¥{‘3§~i_§r The sguregdle number of shaces o prsferved stood whish W
sorporalion shall have sullionly ko fssus shall be fwenty millfon 20,000,004) shams 8

@

.

par value of one hundradih of one fent (§.0001) per share,  The prefermed stock shall
b dividad fnle Sedas & preferrad slock, Nerbe B proferred ginck, and Sevles O
prdered slock which shall have all Bie ssme Nghts and privilages axcept voling g
an sxprossly set forth below:

() Serlss A prefermd slock which shall consisl of fan miion 138,000 540y
shares, shall have no voling nghts, | |

b Series B preferved stock which shall consist of niste millien sine hungrad

| iy Ihousand {3 200000 shaves, shal haww o voling sghty,

t

(&} Serles T -preforsd sionk whish shall consiat of fen thousans (18,000
Haray, shal be anfitied o vole Bty pamant (B8NS of the Rockholgery’ soting
rphis. Bach hoiderof preferred stook Seves & shall b aritlad fo one {13 volg
forsank share of peefermad sfook, Serlas §, hald,
SEVENTH Audhorizad stock may be issued fom fime I S withoud antion Iy
he shockhoican for sueh consideration as beay be frad from Yme 1S9 by the Boarg
of Dirsolorg, snd shaves so fosuad, the considardiion for witdah bave teen paid @
Jekvered, shall he Jdeumed iy pad stoek and the hnlder of guch aiares shalt not be

abie forahy Aather payment theraon

The capital stock of tis corpuamBian, after he amnant of the sidsaription price
o par vakee hiag been paid Iy, shall not by sutisgd i assessment B pay debis of the
somporsdion ardd oo pald up ook and no slock msusd 8y fully puid ghall sver he
asvavsabiy o seonsset wnd the Sriicles of hoorponative shall not ke sevender n this
sartidar

BERHTH The mambers of the gavaming Board shall be bnown as sieciny ang
e mumber fneneo! ahal e St bsast one (1), with he axeel nuraber and faes of office
o be fvest by the dylwes of the sorponation; provided, Mat of bast onesurt (V4 of
i prarabans of e Board of Drectors shall e dhaver sonualy by te shastniders of
the oeporation.

The name and sddesey of fhe foxt Board, consiating of ane {1} director b an
oo

B e PR
HANE ALDRESS

Roben Ahegrgs 2EI0 8w 2™ Terace

Fr Laudardate, FL OS2 S

S S Bl s el sl =l i e S

T I I I W I I U U U A A A A A R R L L L DN



NHSTH:  The name aod polt offce 8 Saresy of tha sole owponator signing
thess Arfiches of Incorparation it ag Rl

NAME ARRDRERE
Amavioan Pre-Paid Legat Sandoss, ine. I8 S AT Tarrans
A Cotaraddy Gomporation Fid auﬁuma,@ FLARSE

TENTH Thiv comoration i 1o haes | perpalisgd emtersw

xU“‘é&N?H A diregtor or offives of the novporation shiad rot the Habie o e
Corparaiion o B sh fﬁ*miaﬁw for waamssgm for browealy of *‘szixmaw guty as & dimolas o
officer sxoept for Habily mal by axpeass provision of Chapler 78 of e Nevads
Revised Statutes, as arpendad and i affect of Nivads hav ving sindlar bvport and effect,
cannot be efivi wtfsx*._

TWELFTH:  The BIXTH snd SLEVENTH Asices atall no! be amended o

wpss«n ahvd axonpt I:_\y votg of the =*'~~§{.i gre of wo %Ni wis (73 of all e bBsued a

sulatanding shames of eadh class of the ¢ oapial sieek of s corparation that are antities
s v

THIRTRRNTH: In furtherancn, and ool in Smiistion of the power conferad by
stgbe, the Board of Diredtony is sxprasaly authonzad:

Subjent &y e bylaws, if any, adoplad by e stovkbodders, 10 mska, after or
amgaxd the bylaes of the & Spsoration;

"-E"ﬁ oy the ars*a:szm“ta TR reservel o waeling sepial vear and abows it capital
aw m oS aﬁmﬁz‘? &%wa *‘:3 53& axeded motgages ol fens upan e vead

Fromwy Ernssiotime s,, faterming whather, ang b whm gxlerd, arad s what dmey

ard placee, and uader wﬁ oxmctiions and mgzuas&*ss‘m i goonunds ared baoks of ihia
COIRURESNG {(ther han the {'w‘-«::g Nl oF dupicates stonk ladger), o any of fam, shal F b

apen B inepedtion of stockhiolders, and 1w s*mx,‘mﬁ*de,r shall Fave any aght of

Sw Realing any account, haok or doe urﬁmf oF I gasrporation exem [y corfarrad by
‘ma:‘, wrdess authiorized by 2 resdlution of Sie stocthoigars oe dirgniors;

To indennlfy any porsor why was or iy m*‘z ot ds Hraatenad 1o be roada a

farty o any hreatanad, punding or Eﬁf‘?;&&:&&d qw wﬂ: o proneading, whather. ol
oriningt, &s’ix‘?‘**\waiw o rvaglinative, %kﬂ&;}" ;m &mws by or i h-& g of the
erg\cwzsﬁe:m e remsdn of the fact t*m% DG IO WES an %mssr Grecior, s 1;&@:‘»@*« iy
agaat of the mrgm‘xsim OF B OF WRY serving ot the request of the msr‘,:sefa Hory an an
G @m’ dirgctor, amplayse o agen of snatee corponaiian, parinership, jond vantums

fuat or ather anterorise, againgt expanses, inalydng affomeys’ fess, idgments, Sna s
s amounts _:sa.ﬁ m seliffenesd avtunlly ang teastnaliy indrad by 1Y i conne GHON
with o aotion, suit or propseding f heaoted fgond fethand ina manngy in which ha
feasonably :::e&e:« 'i i b Y or ant Sppossd R e kot Mlerasts of Hhe ﬁﬁmramu

i e e R R I e it G L EL EEL PP EEETE PEERRY -\I,\'L'L'L\l,\LI-l\\%kh\k‘%\\hﬁw‘l‘lh‘\w'\“'\\'\‘Q’v:l. S A e a




arsl, with regpést §;" *?es'iy exinunal action oe provasding, fad no reasonahly oakese K
baflove Ma coralunt was ubineful To ndenn #y w0y person w‘@ WRS OF I% B parly of s
Trsatanad {o be m ss*f_a_ja; parly 10 sny freatenad, pending ar o mpdeten andion m' ault
by or @ Hhe o «zm of the Lporstion (darbative aution W} g pmmm & asigment in H‘
Tavoy BY ressonof tha fuct St e i or was a0 officer, irecton, amplayss of sgent &F
the {.@r;:ﬂumw\.k OF 8 OF Was :eamrg at e roouest of e Ceopnration as an :ﬁfan'ﬁx

]

%“3 %

ﬁ’.
%

dres o, amployes oF agar:—é‘; f anoihar ooeporation, pa wineeshin, jGird venture, ust or

{«_‘ihs:\t erdarmisy age«:;s,\ SULETEAS, mmuﬁmg m*nm*% g w&&wm st miwr w::"

mes achally and masonably boursd by M B ooonection with e defanag o

settfomant of e action of st e oacted By t;ﬁm‘ Fait sng i & manae wiioh m:

“axmai“ﬂy batfeved s by in o nof's \,;mﬁa{:% 0 the st nlrsstof e Cspration. «i;w
P

officer, diractar, :‘*s‘ﬂﬁfi}‘n‘% O ggerd of e Corpovalion may be .manmmmi o

;

ﬂrﬁﬁtﬂiﬁ’ssw Saun for any oladm, ii%f?.ti_ OF miatler @8 o owhich sach Serson Nas mqm_
adiudged by & ou CHES s:smgmmi it *:‘:cft%sm. after exhsostion of al sposals, o be
pabie & the Comaration o fod @ nam..* pwd i sattiament 1o e Qomporalion, uniess
:zrﬁ ey .‘g, c} i w edent that he ot i eh; ch éa aion O sl was -’Mﬁmhi o '-s&t%‘é?

Dt of compstent jurisgiction c:la;s% msne;.s:. GEOT Repiceien that i viow of aif the
~*~n,,mms:~ssm¢m of e sk, he pereon s faiy aw:f, reasonably antitied 1o inderny sfge :‘ ¥
such expanaes aa the naut deama gﬁs\“_s; ;.,. -

.&E&i wningtion el Rdeveifoatian of go ofiter o ﬁxr’m{f\r‘ is Enpropar mudd be
_ma:;:iv by the s“tare?*wﬁe:ﬁ o Dy mglonty vole of & queruny of dirschirr whes were not
parties do i ach sl or preoseding. |

]

| This ;:-.\:‘*{;m:;«ra*it:r Y, W0 0 #s bylaws, confer pawens upan s o “ﬁc?am ﬂ suyciihes
B the forageing, aod i addition 1o the powers angd authonies ex XprEsaly Sontermug uron
than by siahids. | |

p

FOURTESNTH: Both o feshinl fdars arg direntors shast haw ;}Qw&*s i e by
_s,.‘ peneidy, mia thsssr mEat ngs, and o have GHE G more oifne s within o swifaut h 3
Sigte of i\iﬁmﬁa, and i\@ 3 the Bosks of s cororation {bdi}‘&ﬁ iu e vequernant
of the Nevass Re ws&a& Shatuies) outside of the Biaks of Navada at such places 85 s*..ag,r
from Srdaetnfime B  enign ated By the Boars of Divestors, o
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