Native American Energy Group, Inc.
108-18 Queens Blvd., Suite 901
Forest Hills, NY 11375

November 15, 2010

Mr. H. Roger Schwall

U.S. Securities and Exchange Commission
Division of Corporation Finance

100 F Street, N.E.

Washington, D.C. 20549

Re: Native American Energy Group, Inc.
Registration Statement on Form 10
Filed August 20, 2010
File No. 000-54088

Dear Mr. Schwall:

By letter dated September 17, 2010, the staff (the “Staff,” “you” or “your”) of the United States Securities & Exchange Commission (the “Commission™)
provided Native American Energy Group, Inc. (“Native American Energy” or the “Company,” “we,” “us.” “our” or “NAEG”) with its comments on the
Company’s Registration Statement on Form 10 (the “Registration Statement”) filed on August 20, 2010. We are in receipt of your letter and set forth below the
Company’s responses to the Staff’s comments. For your convenience, the questions are listed below, followed by the Company’s response.

General

1. To eliminate the need for us to issue repetitive comments, please make appropriate corresponding changes to all disclosure to which a comment
relates. If parallel information appears at more than one place in the document, provide in your response letter page references to all responsive
disclosure in the marked version of the document.

RESPONSE: We have revised the Registration Statement to make the appropriate corresponding changes to all disclosures to which a comment
relates. We have also provided page references for the Staff’s convenience in our responses to comments that refer to disclosure that appears in
more than one place in the Registration Statement.




Section 12(g)(1) of the Securities Exchange Act of 1934. Upon effectiveness, the company will become subject to the reporting requirements of the
Securities Exchange Act of 1934, even if we have not cleared all comments.

RESPONSE: We understand that the Registration Statement will become automatically effective 60 days from the date of first filing and we
understand that we will be subject to the reporting requirements under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
even if we have not cleared all comments by such date.

Please remove the reference on your website under “Disclaimers™ to Section 21E of the Securities Exchange Act of 1934 or Section 27A of the
Securities Act of 1933, as you are not eligible to rely on these safe harbors.

RESPONSE: We have removed the references to Section 21E of the Exchange Act or Section 27A of the Securities Act of 1933, as amended (the
“Securities Act™), from the “Disclaimers™ page on our website.

You appear to be engaged in oil and gas producing activities as defined in Rule 410(a)(16) of Regulation S-X. Please provide the disclosure
required by Items 1205, 1206, 1207 and 1208 of Regulation S-K, or tell us why such information is not required.

RESPONSE: We have revised the Registration Statement to include the disclosure required by Items 1205 (Drilling and other exploratory and
development activities), 1206 (Present Activities), 1207 (Delivery Commitments) and 1208 (Oil and gas properties, wells, operations, and acreage)
of Regulation S-K in the Management Discussion & Analysis and Plan of Operations section of Item 2 - Financial Information.

Delete the references to “unproven and unevaluated reserves™ on pages F-12 and F-34. Restrict your disclosure to proved, probable or possible
reserves and only if you quantify that information. See Rule 4-10(a)(17), (18) and (22) of Regulation S-X as well as Items 1201, 1202 and 1203 of
Regulation S-K.

RESPONSE: We have revised the Registration Statement to delete any references to “unproven and unevaluated reserves™ on pages F-12 and F-
34.

Registration Statement Cover Page

6.

Please revise your cover page to comply with the requirements of Form 10. In that regard, registering your common stock under Section 12(g) of
the Exchange Act and not Section 12(b), please remove the disclosure on the cover page that your common stock will be registered on the OTC
BB.

RESPONSE: We have revised the cover page of the Registration Statement to comply with the requirements of Form 10, including removing the
disclosure that our common stock will be registered on the Over the Counter Bulletin Board.




Business. page 1.

7.

Unless you can provide objective supplemental third-party support for your claims related to the special relationship that you or your executive
officers have with the Native American community, and your recognition by such community, please revise your filing to eliminate such claims.
For example, and without limitation, we note your disclosure at page 1 that you are known to the Native American community as “The People’s
Company.”

RESPONSE: We have revised the Registration Statement to delete any references to claims related to the special relationship that we and our
executive officers have with the Native American community and our recognition by the Native American community.

Please clarify in this section your present operations with respect to the development of oil and gas interests in the Williston Basin, coal-bed
methane gas in Alaska, and wind turbine power. In that regard, please distinguish your present operations from your planned future operations. In
addition, please disclose in this section your expected source of funds for such future operations.

RESPONSE: We have revised the section titled Item 1 - Business - Company Overview on page 2 by clarifying and distinguishing our present
operations from our planned future operations. In addition, we have disclosed in this section our expected source of funds for such future

operations starting page 2 of the Registration Statement.

Please balance your disclosure in this section with a brief description of the material risks that you disclose under “Risk Factors,” beginning on
page 9.

RESPONSE: We have revised the Registration Statement to summarize the material risks that we disclosed under “Risk Factors” under Item 1 -
Business — Company Overview on page 2 of the Registration Statement and under Item 1 - Business — Initial CBM Development.

Please disclose in this section the terms of your oil and gas leases that you disclose at page F-16.

RESPONSE: We have revised the Registration Statement to disclose the terms of our oil and gas leases in the paragraph entitled Item 1 -
Business - Montana Qil Operations — Williston Basin on page 4.

History. page 1

11.

Please clarify in this section your history with respect to the quotation of your common stock on the Pink Sheets.

RESPONSE: We have revised the Registration Statement to provide further clarity with respect to the quotation of our common stock on the Pink
Sheets in Item 1 Business — History on page 1.




You disclose on page 35 that from February 2005 to March 2008, Native American Energy Group traded on the Pink_Sheets Electronic OTC
Market until it was de-listed. You disclose that your securities, and the securities of 25 other companies, were suspended from trading by the SEC
due to “inaccuracies and inadequacies regarding their public status.” Please expand your disclosure to explain why the SEC suspended trading in
your securities and why your securities were no longer quoted on the Pink Sheets. In that regard, we note the information provided in the press
release “SEC Suspends Trading of 26 Companies to Combat Corporate Hijackings” that was issued on March 18, 2008, and is available at:
http://www.sec.gov/news/press/2008/2008-41.htm.

RESPONSE: We have revised the Registration Statement to provide further disclosure describing the reason why the SEC suspended trading in
our securities and the reason why our securities were no longer quoted on the Pink Sheets in Item 1 Business — History on page 1.

Please revise your filing to briefly describe the reasons for your reverse merger with Flight Management International, Inc. Please also file your
merger agreement as an exhibit. See Item 601(b)(2) of Regulation S-K.

RESPONSE: We have revised the Registration Statement to describe the reasons for our reverse merger with Flight Management International,
Inc. in Item 1 Business — History on page 1 and have filed the merger agreement as Exhibit 2.5 to the Registration Statement.

Please revise your filing to briefly describe why FINRA took the December 2009 actions against you that you describe on page 1.
RESPONSE: We have revised the Registration Statement to clarify that FINRA did not take action against the Company, but instead, FINRA de-
listed the Company’s security on the Grey Sheets after the Company merged and was listed on the Pink Sheets. We have included the

correspondence letter with FINRA as Exhibit 99.1 to the Registration Statement.

We note that you acquired your two operating subsidiaries effective December 31, 2007. Please file the related acquisition agreements. See Item
601(b)(2) of Regulation S-K.

RESPONSE: We have filed the documents relating to the short form merger by which we acquired Fowler Oil & Gas Corporation and its wholly-
owned subsidiary Fowler Oil & Gas (Alaska) LLC as Exhibits 2.1, 2.2, 2.3 and 2.4 to the Registration Statement.

Please expand and support your disclosure regarding your “philanthropic approach” to working with Native American Indian tribes. Similarly,
please expand and support your disclosure at page 27 that you “are a for profit company with a non-profit approach to energy development.”

RESPONSE: We have revised the Registration Statement by removing any reference to “philanthropic approach™ as well, inter alia, any
statements referencing that “we are a for profit company with a non-profit approach to energy development.”




Undeveloped Resources-Values for Native Americans, page 1

17.

Please remove or provide independent support for your statement that Native American reservations own as much as 20% of the United States’ oil
and gas reserves and about 25% of its coal reserves.

RESPONSE: We have revised the Registration Statement by removing statements that Native American reservations own as much as 20% of the
United States’ oil and gas reserves and about 25% of its coal reserves.

Please .remove the reference to “200 billion to 400 billion barrels of oil recoverable.” You may only disclose proved, probable and possible
reserves, as defined in Rule 4-10(a) of Regulation S-X, in SEC filings.

RESPONSE: We have revised the Registration Statement by removing the reference to “200 billion to 400 billion barrels of oil recoverable.”

Please remove or provide independent support for your statement that the Bakken Formation is the largest oil discovery since Alaska’s Prudhoe
Bay.

RESPONSE: We have revised the Registration Statement by removing the statement that the Bakken Formation is the largest oil discovery since
Alaska’s Prudhoe Bay.

Montana Qil Operations-Williston Basin. page 2

20.

21.

22.

Provide remove or provide independent support for your statement that the Department of Energy has called the Bakken formation the highest-
producing onshore filed found in the lower 48 states in the last 56 years.

RESPONSE: We have revised the Registration Statement by removing the statement that the Department of Energy has called the Bakken
formation the highest-producing onshore field found in the lower 48 states in the last 56 years.

Please expand and provide support for your disclosure at page 2 that you have acquired “valuable” leases overlying the Bakken formation.
RESPONSE: We have revised the Registration Statement by removing statements referencing “valuable” leases.

Please explain your reference to a “standby field team.” In that regard, we note your disclosure at page 9 that you only have four employees.
RESPONSE: Our reference to a “standby field team” describes independent contractors, not employees. As such, the number of employees

referenced on page 9 is accurate. We have revised the Registration Statement to clarify that the standby field team refers to independent
contractors on page 4 under the paragraph titled “Montana Oil Operations — Williston Basin.”




Diagram #2_page 3

23.

This diagram is not legible as filed on EDGAR. Please reformat or remove. In addition, please provide the source for this diagram if not internally
produced. Please also explain the term “Oil Window” and how this is relevant to your leased acres. We may have further comment.

RESPONSE: We have revised the Registration Statement by removing the referenced diagram. Since the diagram has been removed, the term
“Oil Window,” the title of the diagram, is no longer part of our Registration Statement.

Alaska Coal Bed Methane Gas Operations-Overview, page 3

24.

25.

26.

Please remove your reference to combined measured, indicated, inferred and hypothetical coal resources of 5,526 billion short tons (5,102 billion
metric tons).

RESPONSE: We have revised the Registration Statement by removing the reference to combined measured, indicated, inferred and hypothetical
coal resources of 5,526 billion short tons (5,102 billion metric tons).

Please also explain why you have included in this section a discussion of Alaska coal resources generally, when it appears from your business plan
that you do not plan to mine coal but only operate coal bed methane gas operations.

RESPONSE: To clarify, methane gas is usually present in areas where coal is concentrated. The general information in the Registration Statement
describing Alaska’s coal resources is provided to educate the reader on the recognized coal resources in the area of exploration and, consequently,
the likelihood of a presence of methane gas. We have revised the Registration Statement to clarify how the two resources are related in Item 1
Business - Alaska Coal Bed Methane Gas Operations — Overview on page 4.

Please clarify and support your statements at page 3 that you have a “strong presence” in the Mat-Su Valley, and that you have received
“tremendous support” from state and borough governments regarding development in the Mat-Su Valley.

RESPONSE: We have revised the Registration Statement by removing the word “tremendous” from Item I Business — Strategic Approach and
deleting the entirety of the second paragraph of Item 1 Business - Alaska Coal Bed Methane Gas Operations - Qverview.




Strategic Approach. page 3 S

27.

We note your disclosure that your state drilling permit lapsed. Please add risk factor disclosure related to the risk that you may not be able to obtain
a new drilling permit.

RESPONSE: As described under Jtem 1 — Business — Permits on page 6, per our communication with the Alaska Oil & Gas Conservation
Commission (“AOGCC™), we have been informed that provided we continue to have a valid Mat-Su Borough drilling permit (the “Drilling
Permit™), our application would not be subject to an intense review process and the AOGCC would renew the Drilling Permit for another two
years. Given that we presently have a valid Drilling Permit, we believe that it is highly likely that we will obtain the renewal thereof. We have,
however, addressed the low likelihood that we may not be able to renew permits like the Drilling Permit in the Risk Factor on page 20 entitled
“WE NEED GOVERNMENTAL APPROVAL AND PERMITS TO CONTSTRUCT AND OPERATE OUR PROJECTS. ANY FAILURE TO
PROCURE AND/OR MAINTAIN NECESSARY PERMITS WOULD ADVERSELY AFFECT ONGOING DEVELOPMENT,
CONSTRUCTION AND CONTINUING OPERATION OF OUR PROJECTS.” In addition, we have added a risk factor on page 23 entitled “RE-
PERMITTING FOR THE ALASKA STATE DRILLING PERMIT MAY BE SLOWER THAN ANTICIPATED” to address the possibility of a
slower than expected re-permitting process, which could have an adverse effect on our business.

Permits, page 4

28.

We note your disclosure that an access road has been built in connection with your Kircher Unit. Please revise to clarify the status of such access
road. In that regard, we note that a news article published May 5, 2009 in the Anchorage Daily News reports that the gravel road was not paved,
and that the approval lapsed with Alaska transportation officials to construct the road. Such article also reports that you have until 2010 to drill a
well under a Mat-Su Borough permit issued in October 2007. This does not appear to be consistent with your disclosure that the Mat-Su Borough
permit  will not expire until October 1, 2012. Please advise. For a copy of the above referenced article, see
http://www.adn.com/2009/05/05/784692/no-progress-at-proposed-gas-well.html.

RESPONSE: The access road is presently unpaved. It was constructed using gravel as a temporary measure in order to allow for heavy drilling
equipment to initially access the well-site. After the completion of the well, the Company will re-apply with the Department of Transportation for
the permit to complete the paving process. We have revised the Registration Statement to clarify the status of the access road built in connection
with the Kircher Unit in the paragraph entitled “Permits” on page 6.

The news article published on May 5, 2009 in the Anchorage Daily News refers to the Mat-Su Borough drilling permit expiring in 2010. This is an
inaccurate statement by the Anchorage Daily News because, as disclosed in Item | Business — Permits, the state permit expires in 2010, not the
Mat-Su Borough drilling permit, which expires on October 1, 2012. As stated in our response to your Comment No. 27, the AOGCC has informed
us that provided we continue to have a valid Mat-Su Borough drilling permit, our application for renewal of the state permit would not be subject to
an intense review process and that the AOGCC will renew the state permit for another two years. Given that we presently have a valid Mat-Su
Borough drilling permit, we believe that it is highly likely that we will obtain the renewal of the state permit.




29.

Please tell us the status of preliminary negotiations with commercial gas purchasers.

RESPONSE: We have revised our disclosure in the Registration Statement under Item I Business — Gas Purchasers on page 7 to state that all
discussions with Conoco Phillips, Agrium, and Chugach Electric concluded in June 2008. We expect to resume discussions with these companies
in the future once we establish a definitive timeline for commencement of production post drilling and completion of the Kircher Unit.

NAEG’s Exclusive Vertical Axis Wind Turbihe Design, page 5

30.

Please explain the wind energy conversion system and provide independent support for or remove your claims that this system is “unique” and
“leading edge.” Similarly, please explain the reference to your “technology™ at page 13.

RESPONSE: We have changed the section title from “NAEG’s Exclusive Vertical Axis Wind Turbine Design” to “Windaus’ Vertical Axis Wind
Turbine Design” after determining that the previous section title did not properly state the subject of the paragraph, and made the corresponding
changes in this paragraph to reflect the new title. This re-titled section is now on page 7. We have also revised the Registration Statement to remove
the text “unique and leading edge.”

With respect to the reference to “our technology” in the risk factor “IF WE ENCOUNTER UNFORESEEN PROBLEMS WITH OUR LICENSED
TECHNOLOGY OFFERING, IT MAY INHIBIT OUR SALES AND EARLY ADOPTION OF OUR PRODUCT,” we have revised the risk factor
title to state “IF WE ENCOUNTER UNFORESEEN PROBLEMS WITH THE UNITS, IT MAY INHIBIT OUR SALES AND EARLY
ADOPTION OF OUR PRODUCT” TO ADDRESS THE RISK THAT IS APPLICABLE TO US.” The revised risk factor can be found on page 16.

The Purpose of the Small Wind Certification Council. page 6

3L

Please clarify if you intend to submit an application to this council.

RESPONSE: We have revised the Registration Statement to state that we currently intend to submit an application to the SWCC after completing
testing under the American Wind Energy Association (“AWEA”™) standard in Item 1 Business - The Purpose of the Small Wind Certification
Council on page 9. We also state that we may choose to avoid such application submission if the Nationally Recognized Testing Laboratory is
approved to certify the wind turbine in addition to testing it in accordance with the AWEA standard.




The U.S. Department of Energy (DOE) “20% Wind Energy by 2030” — A Unigue Opportunity for NAEG. page 7

32.

Please include the public citation to this report, and clarify the source of the chart provided at page 7. In addition, please qualify your projections
with the assumptions used in such report. For example, and without limitation, we note the following disclosure in such report:

Major assumptions in the analysis have been highlighted throughout the document and have been summarized in the appendices. These
assumptions may be considered optimistic. In this report, no sensitivity analyses have been done to estimate the impact that changes in the
assumptions would have on the information presented here. As summarized at the end of this chapter, the analysis provides an overview of some
potential impacts of these two scenarios by 2030. This report does not compare the Wind Scenario o other energy portfolio options, nor does it
outline an action plan.

RESPONSE: We have revised the Registration Statement by removing the entirety of the section entitled “The U.S. Department of Energy (DOE)
“20% Wind Energy by 2030” — A Unique Opportunity for NAEG” and the chart on page 7.

Growth Potential, Demand, Industry Projections — and NAEG’s Mindset. page 7

33.

34.

Please remove or provide independent support for your statement that manufacturers predict a “30-fold increase™ in the U.S. Market in as little as
five years, and that growth projections are the “strongest in the industry’s 80-year history.”

RESPONSE: We have revised the Registration Statement by (i) deleting the first two paragraphs of the section in their entirety, including all
references to a “30-fold increase™ and growth that is the “strongest in the industry’s 80-year history;” and (ii) renamed the section “Community
Wind Farm Development.”

Please expand and support your statement that you are “prepared” to fill a huge gap by developing tumn-key wind farm communities systems across
the United States.

RESPONSE: We have revised the Registration Statement by restating the last sentence in the first paragraph of this section to state as
follows: “As we expect the demand to grow, we intend to develop turn-key wind farm communities systems across the United States.” This
revision can be found on page 9 in the paragraph entitled “Community Wind Farm Development.”




Certification of NAEG Wind Turbines by Nationally Recognized Testing Eaboratory (NRTL). page 8

35. We note your disclosure that you have begun the process of certification by a NRTL to test and certify your wind turbine products. Please revise or
explain this disclosure, as it appears that you have not secured the financing to begin production of any wind turbines at this time.

RESPONSE: We have revised the Registration Statement to state that while we have not yet secured financing to begin production of any wind
turbines, we have access to wind turbines manufactured by Windaus Energy Inc. (“Windaus™). Our license & distribution agreement with Windaus
(the “Windaus Agreement”) provides that Windaus may furnish the Company with wind turbines manufactured in Canada for re-sale and
distribution in the United States. We intend to utilize the Windaus Agreement to re-sell and distribute wind turbines until we are capable of
manufacturing our own wind turbines. This revision can be found on page 10 under the section entitled “Certification of NAEG Wind Turbines by
Nationally Recognized Testing Laboratory (NRTL).”

NAEG’s Growth Strategy. page 8

36. Please clarify and provide support for your statement that you specialize in energy economic independence for small communities such as Native
American tribes and believe that you are among the leaders in this field. Similarly, please clarify and provide support for your references at page 8
to your “competitive strengths” and “established relationships with community stakeholders.” In the alternative, please remove such statements.

RESPONSE: We have revised the Registration Statement by removing the entirety of the section entitled “NAEG’s Growth Strategy.”

Pilot Project — Rooftop Instaliation Underway in Brooklyn. New York. page 9

37. We note your disclosure that groundbreaking for construction of the pilot project is anticipated in August 2010. Please update such disclosure. In
that regard, we note your disclosure at page 29 that you intend to begin the infrastructure setup for the manufacture, sale and installation of wind
turbines at various building locations throughout New York City if you obtain secondary financing that you intend to seek after the Beery #2 well is
brought on-line. In addition, please clarify how the rooftop installation is “underway.”

RESPONSE: We have revised the Registration Statement by removing the text “Underway” from the section title and by disclosing that the
ground breaking for the construction of the building has been re-scheduled to January 2010. If we do not receive our secondary financing or have
our manufacturing facility operational by the time the rooftop is constructed and ready for turbine installation, we will obtain the turbines directly
from Windaus as provided by the Windaus Agreement. This revision can be found under the paragraph, on page 10, entitled “Pilot Project —
Rooftop Installation in Brooklyn, New York.”




Risk Factors.page9 —

Our level of Indebtedness Reduces Our Financial and Qperational Flexibility. page 10

38.

You disclose that your total indebtedness was $1,899,635 at June 30, 2010, and that a significant portion of any cash flow received must be used to
service your indebtedness. Please quantify your debt repayment obligations. In addition, we note the disclosure at pages F-13 and F-14 that you
are in default with respect to certain of your debt obligations. Please add related risk factor disclosure.

RESPONSE: We have revised the Registration Statement (i) to indicate that a significant portion of our cash flow may be used to service our
indebtedness as necessary; (ii) to restate the first sentence of the risk factor on page 12 entitled “OUR LEVEL OF INDEBTEDNESS REDUCES
OUR FINANCIAL AND OPERATIONAL FLEXIBILITY, AND OUR LEVEL OF INDEBTEDNESS MAY INCREASE” to quantify the
Company’s debt repayment obligations; and (iii) to add a risk factor disclosure on pagei3 entitled “FAILURE TO CURE DEFAULTED DEBT
OBLIGATIONS COULD RESULT IN BANKRUPTCY PROCEEDINGS,” which further explains the disclosures contained on pages F-13 and F-
14 and the risks of default with respect to certain of our debt obligations.

Most of the Revenue from Our Wind Energy Division. page 14

39.

Please define the term “RECs.”

RESPONSE: We have revised the Registration Statement to define the acronym “REC” as “Renewable Energy Credits™ in this section on page
17.

The Production of Wind Energy Depends Heavily on Suitable Wind Conditions. page 14

40.

We note your reference in this section to your hedging arrangements. Please clarify whether you have any such arrangements.

RESPONSE: As we do not currently have any hedging arrangements, we have revised the Registration Statement to read “any future hedging
arrangements may be ineffective or more costly.” This revised risk factor disclosure can be found on page 17. We have further clarified that we in
fact do not have any such arrangements in the risk factor disclosure entitled “NOT HEDGING OUR PRODUCTION MAY RESULT IN LOSSES”
on page 29.




You May Experience Dilution, page 26

4].

Please explain your statement at page 26 that following the effectiveness of your registration statement, you believe that your common shares “will
be tradable under the U.S. federal securities laws.”

RESPONSE: We have revised the Registration Statement to remove, inter alia, the text “will be tradable under the U.S. federal securities laws”
from this risk factor disclosure. '

There is a Significant Risk of Qur Common Shareholders Being Diluted. .. . page 26

42.

Please disclose in this section the terms for conversion of your preferred stock.

RESPONSE: We have revised the Registration Statement by stating that the preferred stock is convertible into common stock on a | common
share for 1 preferred share basis in this risk factor disclosure, which can now be found on page 32.

Financial Information, page 27

43,

44,

Please revise your document to present the information required by Item 303 of Regulation S-K, including but not limited to disclosure of your
results of operations for the required periods.

RESPONSE: We have revised the Registration Statement to include all information required under Item 303 of Regulation S-K.

‘We note you disclose in your financial statements that your notes and loan payables and operating lease obligations are in default. Please disclose
within your MD&A that these obligations are in default and provide the following information as set forth in FRC Section 501.13.c:

o The steps you are taking to resolve these defaults;
o The impact or reasonably likely impact of the defaults on your financial condition or operating performance; and
e Alternative sources of funding that you may secure to pay off or replace these obligations.

RESPONSE: We have revised the Registration Statement by revising the section entitled “Impact of Default” on page 39 to address the
information detailed in the Staff’s comment.




Secondary Financing in the Amount of $15.000.000. page 29 I

45.

Please separately disclose the capital required to begin Phase 1 of the Kircher Unit, and the capital required to begin the infrastructure setup for the
manufacture, sale and installation of the wind turbines in pilot projects in New York City.

RESPONSE: We have revised the Registration Statement to separately state what capital is required to begin Phase 1 of the Kircher Unit and for
the infrastructure setup for the manufacture, sale and installation of the wind turbines in pilot projects in New York City. The capital required for
the Kircher Unit is also stated on page 37 under the paragraph entitled “Alaska Kircher Pilot Well” and the capital required for the infrastructure
setup for the wind turbines is also stated on page 38 under the paragraph entitled “Wind Energy Farms for Cities and U.S. Indian Reservations.”

Montana Oil Development — Beery #2. page 29

46.

Please explain the basis for your statement that once the well is completed, you expect to begin oil production and revenue generation within 60
days thereafter.

RESPONSE: We have revised the Registration Statement to explain why we expect to generate revenue within 60 days after the well is
completed. The revised paragraph can now be found on page 37. We have also filed as Exhibit 10.1 to the Registration Statement the Shell
Purchase and Sale Agreement that we entered into with Shell Trading U.S. Co. in connection with such oil production.

Material Commitments. page 30

47.

You disclose a cash commitment for $500,000 to Windaus Energy. Please disclose when this payment is required.

RESPONSE: We have revised the Registration Statement to disclose that payment is due on a variable schedule of payments as funds are
available to the Company and must be paid in full by March 31, 2012. The revision can be found in the paragraph entitled “Material Commitments”
on page 40.

Security Ownership of Certain Beneficial Owners and Management. page 31

48.

49.

Please provide all disclosure required by Item 403 of Regulation S-K. In that regard, please revise your table to reflect ownership of the Series A
preferred shares, and underlying common stock. Please also indicate by footnote or otherwise the number of shares with respect to which any such
listed beneficial owner has the right to acquire beneficial ownership within 60 days from the date of the prospectus.

RESPONSE: We have revised the Registration Statement by revising the table to reflect all disclosures required by Item 403 of Regulation S-K.

Please also provide an appropriate risk factor to disclose the risks to any future investor in your common stock presented by the control that the two
holders of Series A preferred stock may have over your company.

RESPONSE: We have revised the Registration Statement to add a risk factor disclosure entitled “VOTING CONTROL OF THE COMPANY IS
HELD BY TWO INDIVIDUALS” on page 32.
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50.

RESPONSE: We have revised the Registration Statement to disclose that Maurice Deschamps, the President of Windaus Energy, Inc., controls
the voting and dispositive rights for the shares of the Company held by Windaus. The disclosure has been provided in footnote #2 of the table and
is on page 42.

Directors and Executive Officers, page 31

51

52.

53.

Please provide the disclosure required by Item 401(e) of Regulation S-K for each of your directors and executive officers.

RESPONSE: We have revised the Registration Statement to include all information required by Item 401(e) of Regulation S-K for each of our
directors and executive officers.

Please expand and provide independent support for your statements at page 32 regarding the “solid business strategy™ introduced by Mr. D’ Arrigo
and the “key relationships with Native Americans” built by Mr. Nanvaan.

RESPONSE: We have revised the Registration Statement to remove all references to the phrases “solid business strategy” and “key relationships”
from this section.

It does not appear that your officers have any experience in wind energy. Please provide related risk factor disclosure.

RESPONSE: We have revised the Registration Statement to include a risk factor disclosure entitled “BECAUSE OUR CURRENT EXECUTIVE
OFFICERS AND DIRECTORS DO NOT HAVE SIGNIFICANT EXPERIENCE IN THE WIND POWER BUSINESS, INVESTORS CANNOT
RELY ON OUR OFFICERS AND DIRECTORS AS BEING EXPERTS IN THE WIND POWER BUSINESS.” The risk factor disclosure can be
found on page 14.

Involvement in Certain Legal Proceedings. page 33

54.

We note your disclosure that your officers and directors have not been involved in certain legal proceedings during the past five years. Please
provide the disclosure required by Item 401(f) of Regulation S-K, which relates to the past ten years.

RESPONSE: We have revised the Registration Statement to disclose the legal proceeding disclosure required by Item 401(f) of Regulation S-K
over the past ten years.




Executive Compensation, page 33 S

55.

56.

Please provide the disclosure required by Item 402 of Regulation S-K for each of your named executive officers and directors. For example, we
note your statement at page 33 with respect to compensation of each director who is not also a named executive officer. However, such
information appears to relate to compensation of your officers. Please revise.

RESPONSE: We have revised the Registration Statement to reflect all disclosures required by Item 402 of Regulation S-K for each of our named
executive officers and directors.

Please confirm that you have disclosed compensation for all persons required by Item 402(m)(2) of Regulation S-K.

RESPONSE: We have revised the Summary Compensation table and footnotes thereto to include compensation for all persons required by Item
402(m)?2) of Regulation S-K.

Summary Compensation Table, page 33

57.

58.

59.

Please disclose compensation for each year required on a separate row, and explain why the compensation listed under “all other compensation™ is
not reflected in total compensation.

RESPONSE: We have revised the Summary Compensation table to disclose compensation for each year required on a separate row and reflected
the compensation listed under “all other compensation” in total compensation.

Please explain how the issuance of shares to Messrs. D’Arrigo and Nanvaan was “incentive” compensation for joining management of the
company.

RESPONSE: We have revised the Registration Statement by listing the issuance of shares to Messrs. D’Arrigo and Nanvaan under “Stock
Awards” and an explanation has been provided by footnote to the table entitled “Merger Agreement” on page 50.

Please also confirm that all compensation has been disclosed. In this regard, for example, we note disclosure in note 10 to the financial statements
on page F-15 that during 2009 you issued 10,045,000 shares of common stock for services rendered and expenses.

RESPONSE: We confirm that all executive compensation has been disclosed. Of the 10,045,000 shares of common stock disclosed in Note 10,
10,000,000 shares were related to executive compensation comprised of 5,000,000 common shares issued to Mr. D’ Arrigo and 5,000,000 common
shares issued to Mr. Nanvaan as incentive compensation. The remaining 45,000 shares were not issued as executive compensation, but instead
were issued as follows: 20,000 shares for the purchase of a truck and 25,000 shares for finance charges, as disclosed in “Recent Sales of
Unregistered Securities” on pages 50 and 51 respectively. We have revised the Registration Statement by revising the table and Note 2 thereto.
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Certain Relationships and Related Transactions. and Director Independence, page 33 o

60.

Please disclose how much NAEG Founders Holding Corporation paid for the overriding royalty interest.

RESPONSE: We have revised the Registration Statement by providing more clarity as to the origin, nature and price paid by NAEG Founders
Holding Corporation for the overriding royalty interest. This information can be found in paragraph #2 of this revised section on page 46.

Legal Proceedings. page 34

61.

62.

63.

Please provide us with a copy of the complaint related to the lawsuit described at page 34.
RESPONSE: We have attached the complaint and the related Order to Show Cause as Exhibit A to this correspondence letter.

Please clarify your affiliation with NAEG Founders Holding Corporation. In that regard, it is not clear why you are involved in the lawsuit
involving NAEG founders.

RESPONSE: We have revised the Registration Statement by providing more clarity as to the Company’s affiliation with NAEG Founders
Holding Corporation. This information can be found in paragraph #2 of the section entitled “ITEM 7. CERTAIN RELATIONSHIPS AND
RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE” on page 46.

Please also clarify if there are any legal proceedings involving you and Robert Fowler. In this regard, we note that an article published May 29,
2009 in the Anchorage Daily News reports Mr. Fowler as the founder of Fowler Oil & Gas. The article reports that he has been embroiled in a
battle with his business partners wishing to remove him from office, but he disputes that he had been removed as the company’s sole director. This
article quotes Mr. Fowler as saying that he is the sole director of the company and cannot be removed without his consent. Mr. Fowler is reported
to be considering a number of options, both legal and non-legal. For a copy of the above reference article, see
http://www.adn.com/2009/05/29/8131 15/partners-move-to-oust-fowler-from.html.

RESPONSE: There have not been any legal proceedings related to Robert Fowler’s removal as officer and director of Fowler Oil & Gas
Corporation, our predecessor (“Fowler Oil”). The statements quoted in the Anchorage Daily News are incorrect. Mr. Fowler is no longer a
director or officer of Fowler Oil or its subsidiaries. He was officially removed and replaced at a special meeting of the stockholders on May 18,
2009 pursuant to the corporation’s bylaws and applicable law. In summary, the holders of 100% of the outstanding shares of Fowler Oil were
present and voted unanimously to remove Mr. Fowler as the sole director and officer of Fowler Oil for cause. At the same meeting, Joseph
D’Arrigo was appointed sole director, President, Secretary and Treasurer of Fowler Oil. At no time did Mr. Fowler contest his removal with
Fowler Qil. We have clarified on page 39 of the Registration Statement that there is no dispute between the Company and Mr. Fowler regarding
his removal.




Market Price of and Dividends of the Registrant’s Common Equity and Related Stockholder Matters, page 34 R

64.

65.

Please revise your disclosure regarding the use of Rule 144 by shareholders to reflect Rule 144(i). In that regard, we note your disclosure at page
F-6 that Flight Management was a shell company. For more information, see Question and Answer 137.01 of the Compliance and disclosure
Interpretations for Securities Act Rules, available at http://www.sec.gov/divisions/corpfin/guidance/securitiesactrules-interps. htm

RESPONSE: We have revised the Registration Statement by revising the Company’s disclosure with respect to the use of Rule 144 by
shareholders to reflect Rule 144(1). This disclosure can be found in this revised section on page 48.

We note your disclosure at page 35 that your stock was subject to a stock split of 1 to 10 on November 5, 2009. However, this does not appear to
be consistent with your disclosure at page F-15 that on October 23, 2009, you affected a ten thousand-for-one reverse stock split. Please revise.

RESPONSE: We have revised our disclosure to explain on page 52 that all of the high and low bid prices for our stock prior to the split on
October 23, 2009 on a basis of .0001 share of FMGM for 1 share of the Company, or a 1 for 10,000 ratio, have been adjusted above on a post split
basis such that the pre-split prices take into account the 1 for 10 reverse split.

Recent Sales of Unregistered Securities, page 37

66.

Please confirm that you have disclosed all information required by Item 701 of Regulation S-K for unregistered sales which occurred during the
past three years. In this regard, for example, we note your disclosure on page F-15 with respect to various sales of common stock for services
rendered and expenses, which do not appear to be disclosed in this section. Please revise or advise.

RESPONSE: We have revised the Registration Statement by revising the entirety of the section to include all information required by Item 701 of
Regulation S-K.

Unaudited Financial Statements for the Interim Period Ended June 30, 2010

Consolidated Balance Sheets, page F-1

67.

We note you have capitalized oil production costs as of June 30, 2010. Please tell us the nature of these costs as costs related to production
activities should be expensed as incurred in accordance with Rule 4-10(c)(5) of Regulation S-X.

RESPONSE: The capitalized oil production costs are associated with the property development and exploration, not as “Qil Production Costs,” as
labeled in the Registration Statement. We have revised the Registration Statement by correcting the description in the financial statements.
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Note 1 — Significant Accounting Policies. page F-6

Intangible Assets. page F-9

68.

We. note you acquired sublicensing and distribution rights in March 2010 and indicate the value assigned to this intangible asset is
“unevaluated.” The guidance in FASB ASC 350-30-30 requires an intangible asset to be initially measured based on its fair value. In general, the
cost of an acquired asset is measured based on the fair value of the consideration given or the fair value of the net asset acquired, whichever is more
reliably measurable. Please explain to us how you concluded the fair value of this intangible asset was $2,500,000.

In addition, it does not appear that you have reflected any subsequent accounting for this intangible asset in your financial statements. That is, you
must assign a useful life for this intangible asset and report amortization expense and impairments, as appropriate. Please revise your financial
statements to apply the guidance set forth in FASB ASC 350-30-35.

Finally, please provide the disclosures that are required in the period an intangible asset is acquired. Refer to FASB ASC 350-30-50 for additional
guidance.

RESPONSE: We have revised the Registration Statement by (i) deleting the text “unevaluated” on the Company’s balance sheet, (i) modifying
the Company’s financial statements to account for periodic amortization and (iii) adding the following disclosure within the body of our
footnotes: “In March 2010, the Company issued an aggregate of 2,002,000 shares of its common stock and a promissory note for $500,000 to
acquire certain sublicensing and distribution rights. The initial fair value was determined based on the underlying fair value of the securities issued
to acquire the asset. The Company amortizes its intangible assets using the straight-line method over their estimated period of benefit. The
estimated useful live of the sublicensing and distribution agreement is approximately 27 years with no expected residual value. The Company
periodically evaluates the recoverability of intangible assets and takes into account events or circumstances that warrant revised estimates of useful
lives or indicate that impairment exists.”




Audited Financial Statements for the Fiscal Years Ended December 31. 2008 and 2009

Report of Independent Registered Public Accounting Firm, page F-21

69.

We note your auditor, Dwarka Kalantry CPA has opined on your financial statements as of and for the years ended December 31, 2009 and
2008. However, you also present cumulative financial data covering the period from your inception (January 18, 2005) through December 31,
2009, which is not identified in the audit opinion. If the financial statements for the cumulative period have not been audited, clearly mark them as
unaudited. Otherwise, please obtain a revised audit report from your auditor that contains clarifying language in the introductory and opinion
paragraphs that they have audited the cumulative financial data to correspond with the presentation of your financial statements.

RESPONSE: We have revised the Registration Statements by marking the unaudited periods in the financial statements as “unaudited” for
additional clarity.

Consolidated Statements of Cash Flows. page F-26

70.

We note that you present the net amount of receipts and payments for your capital leases, notes and loans in the financing activities section for the
periods presented. We would ordinarily expect these cash flows to be presented on a gross basis. Please refer to the guidance in FASB ASC 230-
10-45-7 through 9 and revise your statements of cash flows as necessary.

RESPONSE: We have revised the Registration Statement by correcting the Statement of Cash Flows to property separate “Proceeds from™ and
“Payments made” for capital lease, note, and loan activities.

Note 1 — Significant Accounting Policies

Depletion and amortization of oil and gas properties. page F-29

71

We note your disclosure indicating that you follow the full cost method of accounting for your oil and gas properties. However, you disclose that
you evaluate capitalized costs associated with unproved properties for impairment in accordance with the guidance in FASB ASC 360-10.

Given that you selected the full cost methodology, you must comply with all of the requirements set forth in Rule 4-10(c) of Regulation S-X. That
is, you must assess these costs for impairment periodically in accordance with the guidance in Rule 4-10(c)(3)(ii) of Regulation S-X. Any
impairment charges assessed are then included in the costs to be amortized under the unit of production method. In addition, these costs are subject
to the full cost ceiling test which is described in paragraph Rule 4-10(c)(4) or Regulation S-X. Please revise your accounting and disclosure to
comply with this guidance.

RESPONSE: We have revised the Registration Statement by replacing the paragraph containing reference to FASB ASC 360-10 with language
which complies with Rule 4-10(c) of Regulation S-X.




Asset Retirement Obligations. page F-30 S

72.

Exhibits

73.

74.

We note your disclosure in which you state “there are no changes in the carrying amounts of the asset retirement obligations as no expenses have
yet been incurred.” Please clarify what you mean by this statement as you do not report such obligations on your balance sheets for the periods
presented. If it is your position that you have no asset retirement obligations at this time, please tell us why you disclose at Note 5 that you were
required to post surety bonds for possible well site reclamation.

RESPONSE: The Company is obligated to maintain a surety bond in conjunction with certain acquired leases. Our obligation for site reclamation
does not become a liability until production begins.

Please file the instruments defining the rights of the holders of your preferred stock. See Item 601(b)(4) of Regulation S-K.

RESPONSE: We have revised the Registration Statement by attaching the Certificate of Incorporation, Bylaws and Certificate of Designation
defining the rights of the holders of the Series A Preferred Stock as Exhibits, 3.1, 3.2 and 3.3, respectively.

Please file all material contracts. See Item 601(b)(10) of Regulation S-K. For example, please file:

. The referenced “exclusive technology and distribution rights agreement” with Windaus Energy, as well as the amendment executed in March
2010;

. The contracts related to the royalty interests held by NAEG Founders Holding Corporation; and
. The consulting agreements referenced in note 11 to your financial statements on page F-17.

RESPONSE: We will file all material contracts in accordance with Item 601(b)(10) of Regulation S-K. With respect to the Commission’s
examples:

(1) Regarding the “exclusive technology and distribution rights agreement,” we have attached it as Exhibit 10.3.

(2) Regarding the royalty interests held by NAEG Founders Holding Corporation, there is no written agreement. The royalty interests were
originally assigned by the Company to the NAEG Founders Holdings Corporation by virtue of a board resolution, not by contract.
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(3) Regarding the consulting agreements referenced in Note 11 to the Company’s financial statements on page F-17, the consulting agreement
with Pasquale Guadagno, the chief executive officer prior to the Company’s merger, expired on March 31, 2010, and hence is not being filed as
an exhibit. All other consuiting agreements are issued in the ordinary course of business, and hence we do not consider them material.

The Company acknowledges that:
. the Company is responsible for the adequacy and accuracy of the disclosure in the filing;

. Staff comments or changes to disclosure in response to staff comments do not foreclose the Commission from taking any action with respect to
the filing; and

. the Company may not assert Staff comments as a defense in any proceeding initiated by the Commission or any person under federal securities
laws of the United States.

Sincerely,

/s/ Joseph G. D’Arrigo
Joseph D’ Arrigo
Chief Executive Officer
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Exhibit A

COMPLAINT

WGy i,

SUPREME COURT OF THE STATE OF NEW YORK

COUNTY OF NASSAU
e %

STEVEN FREFELD, EDWARD EVANGELISTA, THOMAS
TUCKER, JOSEPR CARRIZZO, DONALD VIERING,

PETER & CINDY JACOB AB TRUST, ANTHONY AYOUB, SUMMONS v
NANCY HAMENT, HAROLD WELLS; JOHN SCAMLAN, INDEX NO 10005502
RICHARD, SCANLAN, ROBERT GARRY, ROBB THOMBON, PURCHASED ON: 3 /i /165
MICHAEL KRUMMENACKER, JUDY GREENOUGH, SR
PAUL WILLLAMS. ROBERT CAGNINA, JOHN OLLQUIST,

TED & KATHY KOBISHYN, JAMES ROPER, HAOWARD Plaintiffs desipnate
CPATRON: WILLIAM T BOYD, Jr., ang MATRIX STRATEGIC Nassat Counfy &

PARTNERS, LEC, ‘the: Venue.

] Plaintifis, Basis for such
-against: venue is various.

e o Plaintiff® residence;

NATIVE AMERICAN ENERGY GROUP, INC.(DELAWARE), :

NATIVE AMERICAN ENERGY GROUP, INC. (EVADA)

THE NATIVE AMERICAN ENERGY GROUE; CORP. v ’

NABG FOUNDERS HOLDING CORPORATION,

(AT 3uich sorporsie entities refeed 10 collectively as the “Companies”) RE C E iVE D

KEITH C. BARON, JOSEPH D’ ARRIGO, and RAT 5. NANVAN _

: MAR 19200
Defendants. NASSAU COUNTY

X COUNTY GLERK'S OFFICE

TO THE ABOVE NAMED DEFENDANTS:
YOU ARE HERTRY SUMMONED to answer the complaint in this action and to servea

copy. of your znswer, of, if the complaint 15 hot-served with this sunrhons, 10 'serve & notice-of

appearanics; . on the Plantiff's Attomey(s) within 20 days aBer the service of ‘this-surnmons,

evelusive of e day of servick (or within 30 days after the service is complete iPthls summonsis not

personally delivered to you within the State of New York), end i case of your faiture 1o appear or

anSWEL, judgraentvll be taken apainst you by defanit for the velief demanded in' the complaing.

Dated: Gardern City; New York
Mareh 18,2010 ,
BRIAN-J.DAVIS; P.C..

By: %M/

Brien J. Davis! Esq,

Astgriey for Flaintifl

400 Garden City Plaza, Suite 430
Ciarden Cinyy NY 11530
516:542:0249




SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NASSAU

S'.IEVEN FREIFELD, EDWARD BVANGE..&STA, THOMAS

TUCKER, JOSEPH CARRIZZ0, DONALD VIERING, .
PETER & CINDY JACOB AB TRUST, ANTHONY AYOUB,. Index No.:10-OOssTR

NANCY-HAMENT, HAROLD WELLS, JOHN SCANLAN,

RICHARD SCANLAN, ROBERT GARRY, ROBB THOMSON,

MICHAERL. KRUMMENACKBR. TUDY GREENOUGH,

PAUL WILLIAMS, ROBERT C AGNINA. JOHN OLLQUIST, COMPLAINT
TED& KATHY KOBISHYN,JAMES ROPER, HOWARD

PATRON, WILLIAM T.BOYD; Jr,, and MATRTX STRATEGIC

PART\IERS ELL,

X

Plainitiffs,
“agafmgi.

NATIVE AMERICAN BNERGY GROUP, INC: (DBLAWARE},
NATIVE AMERICAN ENERGY GROUP, INC. (NEVADA)
THENATIVE AMERICAN ENERGY GROUP, CORP.
NAEGFOUNDERS HOLDING CORPORATION,

(ALl such corporate entities referred 1o collectively as the *Companies™)
KEITH C. BARCN, JOSEPH D*ARRIGO, and RAT 8. NANVAAN

Defendants.

-
4N

Plaintiffs, STEVEN FREIFELD, EDWARD EVANGELISTA, THOMAS TUCKER,
JOSEPH CARRIZZO, DONALD VIERING, PETER & CINDY JACOB AB TRUST,
ANTHONY AYOUB, NANCY HAMENT, HAROLD WELLS, JOHN SCANLAN, RICHARD
SCANLAN, ROBERT GARRY, ROBB THOMSON, MICHAEL KRUMMENACKER, JUDY
GREENOUGH, PAUL WILLIAMS; ROBERT  CAGNINA, JOHN OLLQUIST, TED &
KATHY KOBISHYN, JAMES ROPER, ; HOWARD PATRON, WILLIAM T, BOYD, I, 4nd
MATRIX STRATEGIC PARTINERS,LLC, by and through their attorneys, BRIAN J. DAVIS,
PL., tomplaining of the Defendants NATIVE AMERICAN ENERGY GROUP,
INC(DELAWARE), NATIVE AMERICAN ENERGY ‘GROUP, INC. (NEVADA), THE




NATIVE - AMERICAN ENERGY GROUP, CORP.  NAEG FOUNDERS HOLDING
CORPORATION, (callastively the “Companies”™), KEITH C. BARON, JOSEPH D*ARRIGO;
stid RAT S NANVAN, sespoctfully allege the following:
LATNTIFFS
|, Plastiff, Stvén Freifeld is a resident of the County of Nassa, State of New
Yotk
2. Piaindif; Baward Evangslista is & resident of the County of Nassa, State of New
Sork and fvestsd §275,000 i ths Compsies and-made & lomn of §100,000 to the Companies.
3. Joseph Carizzo iyaresident of the Covaty of Suffolk; State of New York: :
4; The following Plaintiffe will be referred to as the Native: American Energy Group
Fotiiiders Investment Grotp (héreinafter “The Founders Group™):
i Themas. Ticker ds a resident iof the County of Suffolk, State of N;w York and
invested $T50,000.00 in the Companies;
i Williem T. Boyd, Jr. is 2 resident of the Town of Duxbirey, State of Massachusetts
and investst $200,000.00 i the Compenies;
W Donskd Viesing is 2 residant of the: City of Ponte-Vedrs, State of Florida and
investsd $100,000.06 in the Companies;
W Matie Statssic Parmers, LLC, is a Nevada Corporation doing business in the

Covsty of Nassan, State of New York and.. ifvested - $125.000.60 'in the

Compsnies.
¥, Peter & Cindy Tacob are residents of the Tity of Porte Vedra, State of Flotida and

invested §50,000:00 in the Comipanies;




L yiE

v

%Y,

Aniony Ayoub fs 2 resident of the City of Jupiter, Srate of Florida and invested
$725,000.00 in the Companies;

HNancy Hament i3 2 resident of the County of New York; State of New Yoik and
invested §50,000,00:4 the Cotnpanies;

Harold Wells is a resident of the County - of Suffolk, State of New York ‘and

{aivested 850,000.00 in the Companies;

Toba Seaslan is 2 resident of the City.of North Falmouth, State of Massachusstis
i invesiod $100,000.00 in the Corapanies;

Richard Scslan is @ resideat of the City of Quincy, State of Massachusetts and
invested $100,000:00 in the Compenies;

Roobert Gatry is & resident of the County of Westchester, State of New York and
invested §190.000.00 in the Companies;

Robb Thomson 15 2 resident of the City of Weston, State of Connecticut’ and
invested $100,000.00 in the Companies;

Nhichnal Kritnrmenacker is a resident of the Covaty of Suffolk, State of New Yqﬂc
aod tnvested $40,000.60 inthe Companies;

Jidy Gresrongh'is 4 resident of the Cﬁy ofiLas Vegas, State of Nevada :anhd

“ivested §50,000.00 jnthe Compaaies;

Patl Willians 2 resident althe City of Darler;, State of Conecticut and iavested

piei®

£100,000.00 in the Companies;
Robert Cagnina is 2 resident of the City of Reading, State of Massachusetts and

invested 5 100,000,080 in the Companics;




xvil:  John Ollquist is & resident of+the: City of Sudbury, State of Massachusetts and
invested $100,000.00 in the Comjianies;

xvitl; Ted-and Kathy Kobishyn 5 a resident of the City of Milford, State of Cotnecticut

and dnvested $50,000.00 iy the Companies;

xix.. ~Yames Roper 18 8 resident of the City -of Rumson, State”of New Jersey and

‘nvested §100,000:00 in the Companies;
‘% Howaed Pation is a resident of the County of Westchester, State of New York and
invested $150,000.00 in the:Compenies;
' DEFENDAN

5. Defendant, Native American Bnetgy Group, Ine. (hereinafler 'NAEG” or “NAEG
Nevada™), is & corporation Tormed pursuant to the laws of the Stste o Nevada on Jannary 18,
2605: :

6. NAEG hesits principal place of business in the County. of Queens, State of New
York and is authorized o do business in the State of New York.

7. “fhe Native American Energy Group, Corp, (hereinafter “The NAEG Corp.”) o0
infarmation and belief was & predecessor in interest of NAEG and wes a Nevacda Carporation
that was dissolved tmder Nevads 1e in 2007,

8. Defenday Native Am@@ﬁﬁergy Group, nt. {serginafier “NAEG Delaware”),

5 8 Garporation Sofmed pursaant 1o the laws of the State SF Delawate in 1996 is headguartered

0 New York: and is autherized 40 do business'im the State of New Yok,

9.  Defendam NAEG Foundess Holding Corporation {hercinafter “Holding Corp.,

is & New Yok State domestic corposation with a place of business in Queens, New Yotlcas filed

thh‘kthchozk State Sesretary of Stats,




10, Defendant Keith C. Baron', (hersafier “Baron™) is & resident of the County of
Nassau, State of New: Yok and 48 referred 1o herein ‘as part of the: “Individual Defendants™
group. Baron, & secarities broker and apparent aifiliale of the Desfendant Compsmies, was
Shvolved in the inducement and solicitation of investrents for Plainfiffs Freifcld, ‘Evangelista,
and ’I\mkcr v

11, Deféndunt Joseph DlAmiso {hersinafter “DI Arrigo’), is 2 yesidient of the State of
New Yoilk and is referied to with Baron and Nanvann as pert of the “Individual Defendants.” .

12, Defendant Rej-& vaaun(hexeinaﬁer “Nenvann™), is a Tesident of thé State of
New York and is referred 1o with Baron and D’Arrigo as part of the “Individual Défengants™

48, ‘Defendant Baron is; upon information and belief, involved as an officer of NAEG
orone of its pffiliated companies:

14, Defendant DArrigo is the President and 2 director of NAEG; is ap ‘officer,
shareholder and ‘director of Holding Corp’'and 15 an officer, shareholder and. dirsetor of NAEG
Dsiawm;a.

5. Defendan Nanvamn ‘35 the Secretivy and Treagurer of NAEG; is an officer;

ditestor and. shateholder of Holding Corp, andsn officer, shareholder-end - dizector of NAEG

Pelaware,

16.  This complaint ‘ssels to give relief to victims of what the Plaintiffs believe is

simiply & serporats shell game end @ matier of theft by mesus of Joceit and framd The Plamnilis
have sl been. induced th invest in two, possibly three, of thefour ‘companies named o this

tomnplainit; (there are more comparies: with the Native Amencsn Energy Group manira that the

Vg letier to fhvestors datsd Deseaniost 19,2005, NABG smoownced that “Keith Baron ‘s worked with v i
secorplisting ot goals;end o stermaliy grateful Tor his npt, FoOr thess Teasons, we have croated the NAEG

Founders Holdtni Compeny:”




individual defendemts have formed but, for the sake of clarity, have not beea named in this
complaint); The one thing that hinds these: Gompenies together is the individual defendants. They.
Yiave Been fhe one: conslint siide day ene, Dy one™ is diffieult to measure in that various
Plainii # have Dyvesied al différent tirmics. The o thing that binds the Plaintiffs is that they have
itvested fn one ‘of The imed: defendant companies; fave bean assured of grandioss Tesults in

person; in wijting and by ‘press’ releases; have never hesn. given sharss -of stock:or any.

reaningfil representation ‘of ‘what setarity they -received for: their nvestment; have néver .

tedsived hotice of 4 sharehoklérs mesting for any of the mmparﬁes; and have never been allowed
16 review the books and records of the companies. Tn short: the Plaintiffs have been the vietims
of #i investucat schemt it has Jed them to-invest in ¢ompanies who have chenged naves
and/or states of incorporation under the same name to swit the will of the individual ‘defendants.
The fact is, s good conmen often o, the. individual deferidants have so obfuscated the facts that
ths Plaintiffs do nat have an achual knowiedge of what stock or security they really own, in what
compty; god i what amounts, in regards to both numbers of shares and persentage ownership..
19, Most recently, fhe individusl defendants “aotivated” NABG Deleware, of which
the Plaintiffe were previonsly ubaware, and press seleases have pow been-issued as well as

cotporate filings that have NABG, Delaware, usurping 1he role of NAEG, and Holding Corp, the

compenies purportadly irvested in by the Plaintiffs; - Plaintiffs, up wotil the press release, were

Aot eonailied gr advised of i ciamge 1w dorporate Status and, upon ‘information and:-belief, ho:

sharehioldexs wete ever advised.
18;  Asaresult of the Yactivation” of NAEG Delaware, the individual Defendants are

“stealing™ the asséts, (if such exist at alf) and the corporate opportunities of NABG and Holding

Corp, aswelt asthe invested funds of the Plaintiffs.




19, All'of the corporate. activities previonsly represented ‘1o the Plaintiffs as being
assooiated with the-compapies that-they purpariedly invested in avenow heng atiribited to
NAEQ Delawarsi

90 Toihedeas e individual defendants have asted with complete: disregard 1o the
corporate Tormalities, moving dssets, funding, and investments with irpunity, ‘a8 if they were
fhsir own, and as a Tesilt have breached their fiduciary duty to the Plaintiffs

THE CARRIZZO FACTS

9], OniéraboutMarch 22,2001; Carrizzo recaived & Summary of Principal Terms for
& Pre-Offéring of “NNORE™ Common: Stock, signed- by D’ Ardgo, 25 CFO of Native Nation
O.RE; LLE, & Delawars LLE, for “compensation for a 1oati to NNORE, E1.C:6f $5000.007; in
wihich-Carrizzo was 1o Teceive commnon stock in the amount of 10,000 shiarés: ‘Although Native
Nation O.R.E. LLC was s Limsited Tiability Company, ne explanation was offsred ag 10 how it
+was offering shares of stock 85 consideration for a loss. On the Native Nation O.R.E. LiC
summiary ‘sheet, il stated thaf it -was “A Subsidiary of Native Nation Management: Corp.” (a
Nevads ‘Corporation -that hus seemed 1o “disappear.”™ Research shows it was revoked by the
Seorctary of State in Nevada ) However, no shares were even offesed in this edtporation; and
Cnttizon never received sy shares in Native Nation ORE -'LLC:.becaqse, wpon information and
nelief, there were ot any anfhovized.

2y Pursuant 163 Jetter Carrizzo secervad dafed December 19, 2005 and signed by

5 Artigs o Bebalf of e Native Americsn Bnetgy Group, Coip, (aunexed boreio a8 Exbibi
“A7), it states in the last peragraph of the second pege that “¥oy are one of the original nvestors
. The Native American Enexgy Group, Corp.”™ . Then,he ‘wai advised of fhe formation of the

H"‘m Corp. The fact is that in almost five years, Cettizzo Hag nigver recewad ‘any certificates




jepresisnting the shares of siock that he was o reseive-in The NAEG, Corp. of either of the
NABEG Nevada or Delsware companiesor in the Holding Corp.

Y3 I 2007, The NAEG, Corp., bad its corporate charter revoked by the State of
Nevade, thus cedsing 1o bea Jegal entity,

24, 'Puirsuant fo 2 Memorsndum of Understanding dated Apeil 3, 2006, Carrizzo
entered itito an apreement with Holding Corporation, whereby be became the puarported holder of
100,000 shares of Holding Carporation, as per the frst “[wihereas clayse™ (on fhe first page) that.
states that *Comipany and Contributor mutually agree o the following provisions and that this
Agreeriient feplaces-and supercedes any prior Hrokerage or offier -Agreement, if-any, by and
betwedn the parties ot thejr affilintes”. A copy of such rgresment is annexed hereto as Exhibit
e Caiizzo tiever rectived any stock esttificates inthe Holding Corp, ‘or sny evidence of this
{nvestrent other then the Memorandum of Understanding.

35, Tathe Memorandum of Understanding it states in the sucond “[whheress clavse”
(on the first page) that Holding Corp ié “an afBlizte and sharcholder of Native American Energy
Group,™ which at the time wes “The NAEG; Corp.”

2. Tnpamagraph I 1t statss that the. company “hereby agrees to distribute & royalty

payment of 1(00% of the total gross payment teceived by company (Holding;,Cm‘px) from NAEG
ot the ‘it produced and sold from any oil property cperated and produced by NABG 1 the

SHarshioldet on & quarteily basis” Subssquent to this, the compény-that Was supposed o be

" paying the dividends weat “out of Business and Carrizzs, fodate, has never Teceived any
‘distribution from any: relsted entity and was never notified of the satus of the supposed

distribution thiat he was to be receiving ona qiiarterly basis.




27: Carrizzo was never-given any notification that he was to be regeiving: shares in
NAEG:

28 On'the same date ag the Memorantiem of Understanding, April 3, 2006, Carrizzo
was. provided wiib s [6ha from. thie Netive Amisriean Buergy Group, Corp., that stated “as &
founding: contribior in the company, You-owi & ‘propoffionate. shareholder- interestin e
“Holding Corss:..for every barsl of ol ‘we produce, you will earn a proportion x‘gya!ty mitetest.
At the sompanys produetion grows, S0 will your royalty payments: This royairy interest can be
passed downic your hisits and siicoessors.”

29..  The fict'ig; {6 this day, Carrizzo-has not received any distributions 'of any kind
from either The NAEG, Corp.; the dissolved corporation, or NARG; the Nevada:Corporate
Defendant in this action, or NABG Dchware,. the, newly activaied . company, or-any other
aifilisted entity: Upapinformation and belief, Defendarits have never secured any barrels of oil.

30: Carrizzo has never received any disclosure as to the relationship betwesn NAEG,
the-current existing corporation, .and The NAEG, Corp., the dissalved corporation nof NAEG

31.  Theletherdated April 3, 2006, was gigned by D" Attigo, as the President/CEO of
The NAEG, Corp. As st forth in the Jetter dated April:3, 2006, the Defendanits contintied to

"-'seiumi\‘ciy disseminate formation s 15t “covince” fnvestors to provide furids, 16 andlor

rematn within s corporste shrutctute:

32, ‘Carizzo bes “never-been potified of any other mutters related. 10 .COrporate

governance inthe last fowr years.

33 Cartizzo was never notified as to what happened to his shares in The NAEG,

Corp. when it was dissolved.




3¢, Caitizzo was never advised ag-to whether he has an ownership jnterest in NAEG,

or NAEG Delaware.

35. In-essence the fact is that D?Arrigo-and Nanvann, as the incorpotators of the

Holdsrs Corporation, And as:the incorporators, nffigers, shareholders and directors.of the Nevads

‘Corporations, md fhe Delaware Corporation solicited Carrizzo’s money for the puiposes of
frvestmert, never issued Shates,

45, Ot ordbout e 9, 2008, Carrizeo, along with six other members of the Founders

- Grroup;. wers. told by'%ﬁ;fmmpgni&’ Ieed. attorney, Elgin Clemons, Bsq. afiz meeting in
Manhattan, NY-iliat the Founders ‘Group were mislend by DIAwmiss -and Nanvean regarding
Furiding the defondants claimed ‘they would be receiving from the Ospraic fund, and that
DY Amige’s and Nanvaan's- financial ‘projections for Aldska driling operations were. grossly
exaggerated, both of which were main reasons why the Founders Growp invested and foen
irsteased their ivestment in the companies.

37, Onor ghoitt June 25, 2008, Cardizzo, was destgnated s the defacto *point person”
for the Founders Group by vnore: fian 20 members of the Fouaders Group, D’ Asrrigo, and
Nanvagn; at a Manhattan, NY meeting with the companies attorney.

38 . Odrizzs fequested,, and teceived email updates onor about- November: 5,:2008,
Néveiber 11, 2008, (as did Plaintiff Thomas Tucker on or abont Decetuber 2, 2008), from

1 Arsigo stating that the companies anticipated receipt of funding for-its Alasks project was still

mtact,
39, Imidirect ¢ppusition to'D*Arrigo’s funding updates, on or about Janyary 14,2009,
Carrizzo” aidl thembers: of the Founders - Gioup received an - email update from NAEG

msvngement it A dttached Tetier dated January 14, 2009 from Blgin Clemons, Esq. the
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appiointed Tiustes for the Al Abbar Group, 15C that stated in paragraph 2 “that all investment
sterest and-due dilizesce activities on thet praject {Aluska) were officially suspended-at Ie;;st
three months az0.” {See Bxhibit “C™ annexed hiercto)

46 Carizss, on béhalf of membess of the Founders Group, has been the recipient of
numerous. ‘Tepresentztions: a8 -to- corporats fanding, - and - grandiose predictions or-future
developrnent, but hss niever been notified of & sharcholders” mesting or beer allowed access 10
‘the corporate books and records.

THE ¥RE FAC

41, OniorabomMey:24, 2005, Freifeld invested $12,500,0040:%The Native Atnerican

Enetay Group, Corp.”; such investment purportedly representing 1,251 shares of the corpotation,
or1/8 of 1%.

42, OmoraboutTuly 15,2005, Freifeld invested £25,000.00 in “The Native American
Energy Group, Corp.™; such investment purportedly representing 2,300 shares of the corporation;
or 14 of 1%.

43,  On or about Tamsary 6, 2006, Treifeld mvested 312,500.00 00 in “The-Native
American Boergy Groty, Corp.”s such investment pisportedly representing 1,250 shares 'of the

corparation, or 1/80f 1%
a4, Al e sbove invesiments made by Freifeld were done through Baton, . Baron, as

‘B registered  stock broker, alsozdmttﬁsd Himse]f to- Freifeld as the “pinber two person i the

e e 4

company”,
45.  Pusssantio letters dated May 24, 2005 and Tuly 15, 2005, signed by DArrigo on
“Behalf of the Native Aierican Energy Growp, Catp;;'f,(ahnexa& hereto ns Exhibit “D77);, it states in

the-third paragm}:h et vt restractiming, NABG s ciriest and future shami;éfﬁers will

1




" experiencs o defay in the distibution of cortificates. We ask that you please be patient and aljow
us 1o make the necessary changes.” The fact is that in almost five yesrs, Freifeld has never
recetved any cerfificates tepresnting the shares of stock that he puréhased in The NARG, Comp,

@67 In 2007, The NABG, Corb., bad its corporate  chartsr revoked by the State ‘of
Nevada; thus ceasing th be 4 fegal entity,

A7 ‘Prsuant 105  Memorandutn-of Understanding dated  April '3, 2006, Freifeld
entered-into a Memoranduny of Understanding with Holding: Corporstion, whereby be became
the-purported holder'of 55,000 sheites of Holding Corporation, & copy $tich agroement is dnnexed
hereto as Bxiibit 27, Freifeld néver reveived any stock certificates in the Holding Corp. ‘or any
evidence of this fnvestaeht othier then the Memorandum of Understanding.

48 In'the Memorandum of Understanding it siates i the second “[wiherens clanse”

(o the first page) tuat Holding Corp is “an affiliate and sharsholder of Netive American Energy

Group,™ which af the tims was e “The NARG, Corp.”

42, Inoparagraph 1t states that the company “hereby agrees to’ distribute a royaity
payrient of .55% of the fotal srtiss paymeat recstved by company (Holding Corp:) from NAEG
on the ol produced -and-sold from any ol property operated” and. produced by NABG to.the
‘shareholder on 2 quartefly basis.” - Stbsequent 1o this, "the company that was guppased to be’ »
paying the: Afvideiids went oit of bisinsss and "F:éifeid; to.date, ‘his Rever réceived eny

digtribution “from arpt relased entity and- was. never notified of thesstatus of the supposed

distribution that he was 1o be receiving on'a guarterly basis.

50. . Freifeld 'wasnever given any notification: that he was 10 be receiving shares in

NAEG.
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5. -On the same date as e Memorandum of Understanding, April 3, 2006, Freifeld
was provided with s letter from the Native American Energy Group, Corp., {annexed herelo as
Fxhibit “F", on.page 3 paragraph 4,) ‘that stated “as & founding coptributor in the-compaay, you
QWi 2 pmportwmte sharshiolder: interest in: the. Holding: Coip,. for every barrel of ‘ol we
produce, you will eamapropomon 1oyadty inerest. Asthe ggnxpagy;é production grows; 50 will
your royelty pryments; This royalfy ficrest can be passed down o yourieirs and successors”.

$3. The fast.is {0 this day, Freifeld had ot yeceived any distributions-of any kind
fom sither The NAEG, Corp;, the dissolved corporation, or NAEG, the Nevada Corporate

‘Defendant it #his action of NAEG Delaware, the newly activated company, or any. other
affilisted sntity. “Upas information and belief, Defendants have never secured any bawels of oil,
$3.  Freifeld fiss never received any disclosure as to the relationship between NAEG,
the current existing corperation, and The NABG, Corp., the dissolved corporation nor NAEG
Delaware,

54; The letterdated April 3, 2006, was signed by D'Asxigo, as the President/CEOQ of
Native American Ensrgy Group, Corp. As set forth in fho leter dated Apnl 3, 2006, the
Defendutts continned 1o ssléctively ‘disseminae. information 50 2810 Soomvites™ investors:to
provide fisids to and/or remain Within its corporate structure.

55, Freifeld tis never been notified of sny other matters related to corposate

govermance in the last four years.

S5 Froifcld wes never notified a5 to what bappensd to his shares in The NAEG, Corp.

when i was dissulved.

$7, Freifeld wes neveradvised.as to whether he has an ownership interest in NAEG,

oF NARG Diglaware:
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58 I essence, the fasf is that D'Arrigo and Nanvann, as the incorporators of the
Kolders: grotp, and as the: incorporators, officers, sharcholdets aud direstors of the Nevada
Corparations;, and the: Delaware Corporation solicited Freifeld’s money for the put;pcscs~ of
nvestment, never iasned dhares:

THE EVANGELISTA FACTS

59: O or ohogt: Februsridy 26, 2005, Tvangelista: invested $50,000 i Mative
Araericar Bosey: Groop? presumably The NABG Corpy- the éecurity' i,6. shace. certificates
representing this investient wag not provided:

60, On or eboit March 24, 2005; Evangelista invested $25,000 in “Native Amegican
Eneriry Grotp™ the sty §e. shate certificates representing this investment was not provided.

6. On of ‘about September 8, 2005, Evangelista investsd 5200,000.00 in “Native
Arnerican Energy Group”; the scourity die. share certificatss representing this investment was not
provided.

62, On September.14,-2006, Byangelista made: 2 loan fo Defendant, The NAEG,

Corp., in the amownt-of $100,000; sich Toan-was fo be paid back in full by the end-of 2006 with -

intecest. To date, Evanselista has fsceived nine payments; () November 19, 2007 in the amount
of $75:000; (i) Decernber 18,2007 in: the: amount of $10,000; (i) =n interest payment in the
amount. 6f $20,000 o Februay 7, 2007, () February 8,2008 ‘i the amount-of $3:000; (¥)

March 6, 2008 15 the amouot o7 $3.000, (V) April _i'_?-,fZOQS.':in the amoudl 6 §3,500; {vif) May 7,

S8 T The s of 33.000; (vis) Jun 4, 3008 In the amount of 83,000; and () Avgust T4,

2008 in the amotnt of $4,000. The outstanding foan amount iz $46,500.
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63, AT the above iivestinents made by Evangelista were dong through Baron Baron,
a # tepistered stock hioker, also identified hirself to Evéingelista as:the “pumbey two: parson in
the company”.

64,  TEvanpeliga was never advised 8510 1He -status. of his loan-or: which- company
bepasme lisble for the debt afier The NAEG Corp: was dissolved.

g5,  Upon information and- belief, the individual defendents. bave used. the loan
proveeds for théir own gurposes. ‘ : B

46 -Fvangeliste has:never been advised a8 to the:status of his, investment in:The:
NARG Corp after it wag dissplved. Te was never: given shares'in fgt bompany or.inNAEG
Nevads which is  believed 1o e the “snccessor i intersst or in Holding Corp. As far as
Fvangelista’ is congerned, e doss niot kiiow: what happened 16 Iis investment o The NAEG,
Corp:

THETUCKER FACTS
&7, Onor ahout March, 2007, Plaititiff Thomas “Trcker” invested $50,000in WNative

‘American Boergy Group™ after receiving ihfdmnation abotit the investment apportumity-in.the
cornpany ‘during .2 phone conversation - with Defendant, Keith Baron, The security .. share
‘certificates representing his investment was not provided:

68, On o ‘about Auglsty 2007, Tucker uvested $100,000 in “Native American

Erergy Group™, (svhether this s The NABG Comp; the dissolved company of NAEG, Inc; was

J

never chanified,} after attending giﬁwﬁﬁg conducted by D Arrigo and Nanvaan, The securtiyie.
s certificates representing this inivestinent was not provided.
Y69: T this day, Teicker hag nutyeceived any ‘distribistions of any Kind from either The

NABG: Corp., e dissolved co:poratian, or NAEG, Nevada ‘the Mevada Corpesate Deferidant in
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this action, 'or NAEG Delaware, fhe newly. activated company, of sy other affilimterd entity.
Upon information and belief, Defendants have never secured afy batrels of odl,

76, Tiicker has never received any disclosure s 10 the relationship between NAEG,
the eurvent exiating corporation, and The NAEG, Corp., the dissolved corporation:nor NAEG
Delavure. ’

.. Ticker has neves ‘béen wotified of ‘any other mates related o corporate
governance inthe last three Jears,

S Toeker wekwgver notified &5 Yo what happensd to-his shares in THe NAEG; Corp.
when it'was dissolved:

93, T edsence, the faet iy that D' Arrigo and Nanvan, a5 the- incorporators -of the
foldets groip, and as the -insorporators; officers, shareholders ind: directors: of the: Nevada
Corporations, aid &S‘Ddﬂw Comporstion, working i concert with Keith Baron, solicited
Tucker’s maney for the purposes of investment, never issied shares. -

74, Also, and very significant;: was the representation tnade - by the individual
defendants that they were 1o receive Sharicing from the Ospraie fund, & mulii-billion dotlar fund
‘which has an excellent record in investing in different companies. Most of the “Founder Group”
Bave experience in the financial field, were aware of Ogpraie’s reputation and this. was-& key
point in their decision making diing 2007 and 2008. \

750 O or sbout June 5, 2008;, Tticker called Elgin Clemons, the compamies: héad

sttamey, for i updatz, Clemmoas 'suggéﬁ"(eii That Tacker snd other members of the Founders
Group ratet in Manhattean, MY,
76, On of aont Tune 9, 2008, Tucker, Carrizzo, and: five other members of the

Foimdrrs Grop, were fold by.Ciemons st a-mecting ih Manhsttan N fhat the Founders Group
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ot mistead by DAsrigo and Nanvaan regarding fanding the defendants claimed they would be
seceiving from the Ospraie fund, and that DrAmige’s and Nanvasn's Snancial projections for
Alasks drilting operations were- grossly exaggerated, otk of Whlch were main reasons why the
Founders Group: invested and then increased their investment in the companies.

79 Treker requested, and feceived an eniail update on-or sbout December 2, 2008,
Hrom D' Armiso stating (hat the companies anticipated receipt of funding for its Alaska project
was stll intact, :

78.. I direct apposition to D’Arrige’s funding updates, on o abbut Samsary 14, 2009;
Tacker and mesabers o the Foundars Group received o email update from NAEG management
\with an attached letter dated Tanuary 14, 2009 from Elgin Clemons; Bsq. the appointed Frustee
for the ] Abbar’ Grotp, LLC that stated-in paragraph 2 “that.all investment interest and due
dilipence achvities on that project (Adaska) were officialiy-suspénded at Jeast three months ago.”

99, ‘Tucker; along with Camizzo; bas been the recipient of oimetous Tepresentacions
as $o corporate fimding, and granditse: predictions or fitire development, but bas never been
Aotifisd of a shaveholders' meeting or been aHowed avoess to the corparate books and records:

THE FOUNDERS GROUP FACTS
‘0. ‘Ths Piainiffs identified above s the Founders Group have invested over
§2,000,000.00 7 the corporate defendants, Holding Corp. end/or NABG. Carrizza and Tucker

ave bod members of the Fonaders Group and the fhots refated to them also are pertinent ta the

claims of the members of the Foundet's Group
81. The Founder's Group Plaintiffs were induced to-invest based -upon false and

‘isleading Tepresentations examples of which are:set forth imder the Carrizzo. and Tucker facts

nd beisin,

¥




83, The Founder's Group Plaintiffs have never Been provided with, and bave never
Teen notified of any other-matters refated to corpomais gover:;kange. {:e shareholder mestings;
votse; board of directors;: dealing Witk related gompanies; fipanciat secords, in the last thred
years,

83, The Founder’s Grotip Plaintiffs have never teen notified as to-what happened fo
thih shares o Halding Cop: or NAEG.

$4: The Founder's Group Flaintiffs were never advised as 10 whether they have.an
pwnstship intérest in NABG Nevada, of NAEG Delaware:

§5. In éssence, the fact s that T’ Arrigo and Neavann,.as fhie: incorporators of the
‘Holders Corp,, and s the incorporators, officers, hiarehiolders and: dirsctors of the- Nevada
Corporations, and NARG the Delaware Corporation, with the assistance of Baron, solicited The
Foundsrs Groun’s mongy. for the purposes of investment; but never issued shares or.any other
) proof of cvmership,

86. The Founders Group jndividuals would never have made investments ‘in the
companies absent the represetations tiade by the individual defendents made either personally;
by press release; web postings; of through their agents and reprwmtanvw

§7.  The Founder's Group Plaintiffs have been confinually promised by the individual

Gefendant 6f “great things” fo happen but s@:,pgpnﬁseé‘bwc contismaily proven tntras,

GAINSTT EIN"IVID AL

GOS OF THE COMPANIES
88 Al Plainhffy epeat, regllege and yeaffinn paragraphs wy= fhrough 87 a8 if esoh

were fully set forth herein,

i8




88,

At all relevant timee; Founders Group; The NAEG, Comp., and NAEG Nevadaand

NAEG Delawdre were mere alter-egos of the individials Defendants, B’ Atelgo and Nanvasn.

90.:

‘At 2] rélevant fimes, D’ Arsigo-and Nanvann, asihie sole Officers and Directors:of

the sfmamenﬁoned ‘votporations, heve failed to observe requisite eorporate formalities provided

for. by the New York Business Corporation ‘Law, Delaware Comperate Law, and Nevada

Copotate Law including but not imited 16:

i Fatture io theintain and treat the companies as a:scparate entities from its officess
‘aind directors;

i ‘Failife to segtegate assets of the corporation from that of its officers-and .
directors;

i ‘Treatment of the corporation’s dssets &s if ‘they: wire fhie private assets of its
officers and directors;

. TFailwe fo conduct annual meetings of sharcholders at auy tire, a8 required by the
Basiness Corporation Law of eachstate of organization;

v, Failure to conduct regiler meetings of sharsholders;

vio Failing to keep mimutes, and procsedings’ froftt any soeetings of 'shareholders
and/or direbtors;

i, Faiting to maintain fhe books and records f fhe carporations;

vili. Pailing o allow shareholders 1o elect the sumber of directors;

ix.  Pailing o provide shareholders with copies of the Corporate by-1aws,

9L, . As a resultof failing to obey such comwme:folmdiﬁas;- the Plaintiffs have been

Gamaged at & minimun in fhe amowat of theic jnvestments and in such othir amousits 16 be
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ASAND FOR A SECOND CAUSE OF ACTION
(COMMONLAW FRAUDY

92 - Dlaintiffs reiterate and allege paragraphs “1” fhrouglh 917 as if each were fully
g6t forth herein,

93, Defendan’s Baron; D’Arrigo and Nanvann, and the compenjes owe duties 10 the
lemfi‘ to-tnuthfily. and acrurately cominunicate’to them, and 1o disciose miterial information
about the cnx;:maﬁgns aind their investments.

94 Duri:rag~ e course o 2001 until the present time, the ndividual Defendarnts
continued to promulgme false and misleading information to -afl-of the Plalatiffs i crder ta
induce of ol wise camfort them regarding the fnvestment in the cosporations.

95, The individual Defendsmits breached their obligations ‘1o the  Plaintiffs, (the
irivestars in-the corporations), by decsiving, misrepresenting, lying, and material omissions of
mumerous fatts and information about-the business and its ‘operations, #Hie¢ handling of the
fnvestors monies, and how and where the roney woltld nltimately be invested.

96.  The Defesdamts induced the Plainfiffs to invest based upon deceit, fraud, and false
preienses into making investments in the corporations,

97, By so doing, the Defendants  committed - common '}'faw,j: fraud; deccit ‘and
mistepresentation-towards the Plaintiffs. ‘Specifically; and as an axample,':.&lé"Dcfsnéants ‘iade
the #ollowing misleading sud frandulent statements o the Plaintiffs:

L. O March7,2007, NAEG, whether it was The NABG, Corp,, 0f NARG Nevada

{ssued  press releass stating that it “receives funding and acquires first oil rig”;

i, Subsequently, Plaintiff became awars that “The NAEG, Corp. was dissolved;
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i

Vit

Thereafter, the Defendants claimed that the corporation had ‘received the “first
round. of ifs $5.000,000,00 finaneing as required vnder the Joan agreement fom
the mer@‘m_of & foieign nvestrient group,”

This rélesse was probably (he'tdst cgregious example of NAEG jssuing false or

inisléading préss release 1o the'public as finally became known that there: was

B0 “foreinn investritnl ‘group™ and’ there was: o receipt of " §5,000,000.00 in

fimding,

On Decenbes 14, 2006, NAEG “spmounces memiorandum of Understanding for
$5,000,000.00 funding” It is clear that the funiding was never received, bt the
press telease never indicated who the funding entity was,

In sich press release; the company alaimed to have h mseounitant, The Resnick
Druckman Group, prepetiog financial statements: However, ho financial
gtaternents were ver published or provided to any of its sharetiolders.

1n-ancther telease it was snnounced: On ‘November:1, 2006, “Native Americai
Brergy Group receives invitation fram Chinese Rig Manufacturer. GTS Chinese
drilling services of the company with litite or no US operations, and phone calls
+6 e Texas office were never roturned;; and-the person sited in the press release as

thie- head. of ‘the “company, Alexander Chaudhry, wat an waknown “manof

mystery™,

vill;

T another press release: On April 29, 2008, NAEG “prepares 10 e Torm 2117

The factis; the form 2011 was never fFied.. The pross release cams on the beels of

an SEC order it resulted in a freeze on trading
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98.

In’ atother release; NAEG receives delivery date on work over rig and finalizes
reworlcschadyley the fact 3 that no sig Was received and no bperation or schedule
1o rework-wells in Montana or elsewhere.

Tna preés‘ telease: dated Febrim'y 6;.2006, “NAEG confirms. scheduled, fanding;
the fact is fhaf 1o Hidmey was ever received or ¢onfirmed.”

On Decamber 17, 2007, D Axrigo and Nanvaim using, their Htorneys’ iéﬁe:hsaré

tepresent that they ‘were obialning funding from Ospraie Management and very

farge fund. This led to: convincing members of the Founder Group fo jnvest or

inciease their investments in the compauies.

The sonipdmes’ attorneys sventually disavow. the representstion of the defendanty
and sugpest ‘that misrepresentation by NAEG management {and a Ong MﬁIiOn
Dollar outstanding  sttorney’s’ fe2) was the resson they no lobger were
reprasenting the companies:

Asatesnk of the defondants frandulent representations, the Plaintiffe seek money

damipes against the defendants both jointly and severaily Bable, at = mitintum in the amount of

theiy ipvestments plus interest, and for punitive damages in & sum 1 be determined atirial

9,

AS AND FOR A THIRD CAUSE Q¥ ACTION
(BREACH OF FIDUCIARY DUTY) |

Al Plainilffs repest, realieps andrcaf'ﬁxm patagraphs #17 through 98" ag ifeach

2w werg fllv set forth hersin.
100, The Defesdmts, Baron, D’Amigo end Nanveny, as”officers, ‘directors andfor

representaives of the companies, owe a fdneiary dufy to-the Plaimiffs,




101 TheDefendants gained the iosi and confidence of the Plaintiffs by assering the
trath-and veracily of the communications and the press refesses tat were issued o the Plaintiffs
and the public,

1020 The Defendasts breached the obligations of Sduciary duties of care; loyalty,
seesonabie iy, ovarsight, good faith, and supervision of the Plaintiffs assets!

103 The inlividials Defondants established. o fiduciary ditty by contimually assuring
fhem of the zafely of théir investment, end trough contintied press releases, all desigtied to
‘assuie the Plaintiffs of e security of their investment.

104, By failing to-hold-shareholders westings 1o allow: inspection  of the books and
records of the corparation, the Defendants have violated the laws of the Stae of Nevadsa and of
New York, and in doing s, have breached their duty {o the Plaintifis.

103;  Asaresult of the Defendents breaches of thelr fiduciary duty, the Plaintiffs have
wiffered and contipue to suffer economic josses, all in an arnount to be determined &t trial, bat at
A minHm m the ampunt of their investmeant in the company.

AS AND FOR A FOURTH CAUSE OF ACTION
ACH OX FIDU YD A ST BARQ

106, Al Plaintiffs repeat, reallepe and reaffitm paragraphs “1” throtigh *105™ as if

each were fillly set forttvlierein.
107.. The Defendant, Barom, was'a registered stouritiey broker at the time Freifeld and

oo - Bvauealists made thelt respective investments.

108. - Boron represnted hiresslf 1o Freifeld and Bvangelista 25 8 securities broker.
109, Baron represented Himself 25 the “number two Sy in fhis compainy™.
110: ~The Preifeld and Evanpelists made their respective investments through Baron a5

avegistered securities broker.
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111 ‘As a scourities broker; Baren Hiad an affinmative obligation and fidnciary duty to
review; vet and adviss Freifeld and Bvarigelista of thisrisks and security of thelr i'm‘restm‘mm.

{12, Baron piined the trust and confidence of Freifeld and Bvangelista by assuring the
truth snd varacity of the cmmunications he made with them.

413, Baron breached his obligations of fiduciary Guties of care, loyalty, reasonable
sy, oversight, Bo0d fith, and supervision of Freifeld and Evangelista’s assets;

114, Biron fusther beached His duty of independence as being both the: “wimber two
ooy in the dompany™ and @t fhe: same time - soliciting -the investments from  Freifeld anid
Bvangelista as'a secutities broker.

115, Ad's resutof Baron’s breaches of their fiduciary duty, Freifeld and Bvangelisia
Have Suffered and continet to suffer economic losses, 2l inad amouit to be determined at tzial]
bt bt & minimunm in the smouttt of their Investment in the corpany.

WEEREFORE, Plaintiffs herehy request the following relief:

L Complete and unfettered access 1o the operative Books and records of the NAEG

FOUNDERS HOLDING CORPORATION;

it Distlosus of the security dad velue of the security Plaintiffs should have receivid
i exchange for thbir Tespective inyéstmcnts; ‘

L Disclosute of a full znd vomplets shareholders list;

iv, The holding of a sharcholders meeting as dictated by corporate governance laws;

o Avote md dlestion of & Board of Direptors and terminafion of the currat officers

and dirsctors of the comporation; end

2%




wie  Oneach ofthe céiises of astion noney damapges in an ansount to bz determined al

trial: but in no event o Jess tha the investment amounts mads by each of the Plaintiffs; and on

the fraud claim, ;mmhve damages; along wiﬂ}‘rcgsonabie,attomay’s fees and costs plus interest:

Dated: Garden City, New Yok
March 17,2010
Troly Youss,
BRIANJ. DAVIS, P.C.

Attorney, o ‘Plginti :
400 Garden City Plaza, Suite 430
Giirden City, NY 11530
516-542-024%
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December 19,2005
Joseph B Carvizzo
*** FISMA.& OMB Memorandum M-07-16 ***

1. hope this: letuﬁndsy(m mdywﬁmib'we!f Wemhnd qsﬁ:anmbdwva!ﬂbyw 1

mmdﬁxm&:nwmvmmu. Wemmwmﬁmmﬁnw Ou:
goalwas 16 creste & company with mwrymdsmlgmmdmmblpwuﬁm;mlord«fwmy
sompany,

When we statied five yoats: igo, the snergy industry Was experioncing ad extended Iull.  Some
may sven remember fat the hottest companies ar the time were the “dotsomi®. . Oil and coergy
were ignored, Oar scuplry ‘was relying on the false ssswmption that forcign oil suppliss were
abundant, and we would alwiys have aceess 1o it “Our political Jeaders lead us 1o believe that
there was emiough cheap fossil fiuel Toft on the plant: We thought we had snough nov-renewable
energy 1o get s though tie tranisition 10 repewable or alternative encigy. Unfortinagsly, we aow
mmmwmmamﬁmtmmmmmmm't
sucossfully kept up With'increasing demismds. Ws do not have n way of realistically epiacing
wmmmphonwhmyﬁmxoﬂmthmnwmcw(amomwnhmymﬁm

Kmmmmmmmmmmmwﬁmmmmmﬁ
prices are troc cxamples of how  villherablo the Unitbed States yeally ds. A you know, the citics
‘affected by the devatation are respénsible for providing this Country withi 25% of it4 natura! gas,
Mﬁepmwdsevm!mnﬂa,mhmmaﬂpﬂo&ﬂﬂdmmmmﬂmdpoﬁucﬁ
tarmojl: This Country's depenidansy o Tossll foe] is cloar and spparent. 1 ptely

mstivr how mach oil o g% we heve in the United States; it will never be tnobgh. - X

we ook sre dominantly found owtside of U.S, tetitoty, which means we will nevéf have tho sight

1o dictite price again:

Althowgh this §g-a problem for the Cout\t:y “the worki, compauiee like Native American
:Energy Grovp: will fowrish ss » result of 1 devclopments) Wehawbmposhonmg
T oussélven i this intudtry for the last five seats with antidipation of such cvenfs, Native
American Bosgy Groop & notan exploration companry; our-job 1 o, revive shready discovered
resecves. We do not fook for ofl; we alroady know ware it ls; Ko, all we oan do 5s sssist the
eowatry, whils the technology mamees.

' FOREST HILLS NY 11875
NENHRG Y. COM
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"‘memwlﬁ 2008 4 astiché ‘on. vui compinty sppeared om the front page of & Montans
“IBEHERAIDNEWS’ 'I‘behwsdhnemd“wwwxqrwmﬁmm
‘orax of this article captured the cascace of our

whavehﬁmcdmmmmmdwmbvﬂmm%mm*soﬁm The State of Moniana
humabcmdaneaofcappedmdmdomdelk. Cur ohiective s fo assist i revitaliziog
comenities thronghig Mootaie, We will uw«wandxm&emﬂabkdmmmoﬁxm
wdhmummmimwm

»mmmmmmmmum«mxasmwmm
> s, W Moutwt&ibcnwmofs:mplyb&ng

MMWemmmof&mmmﬂmhﬂme
ﬁcmmmm,mmwawmmmﬁuwbﬁaﬁmmmmmgmpod
withis Native ‘Amerian commanitien: between ofher Native: Americans themsehves. Hols
WmMMMNMAmmwdwmmim&ommﬁmmw
They are seoonid only 15 the Fedoral Govérninent, Tt took g five years 1o gain their trust and
confidence, Wespmﬁefmfowymmuﬁagmﬂ:NaﬁwAmmsmdmmdthngw
ideolagics with them. Sivice February of 2005, we have been creating an infrsstruciure on the Forl
‘Peck Reeervation jossied in Wolf Point, MT." This infrestracture was specifically created with the
Futuee T pind . Bagad oo trisl and aor, we oaty pow duplicate the entire struchare on any tribe or

community faster; cheapor snd mére sfficiently.

Mmmuwmmvimmofmmmdmga}usapmohdmhow,
&xpanding can sometimes be danparous of even devestating 10 eompanics that Isck cxperiencs
204 funding. Tam in swe at what i« hsppiaing o us, Mot of the time, the reslization of a dream
rasely develops; it's simply dismigsed ag onachievable and then discarded. - A phenomenon is
‘something that 1 oul of e ordinay and exciies paople’s intersst snd cuiosity, Native American
Energy Group is no longer & dreai — it 15 phonomenon. - We hitve ponefrated o niche market by
building our compeny with gemiine stnoerity, c&mﬂvahm,mdamugvismﬁxtheﬁm

peopletﬂwmhnﬁpnkedﬁmﬁﬂsoppommw wfmand_;_mmmqumwthmyou
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.............

getpaidﬁkeapmtwafﬁwcompmymgardiwof;hcamofyminwsmt ¥ swas deeply
: me,mmmsmumwm, Ib‘woapentoomﬁmhwgsjwkbou:
ammcymoumm,andxdwmwmk‘cmthiswdomw(mﬁy Keith Baroxi has worked
mmhmmmmmwxmmmgmwwm For these rpasons,
w;mM&NWmemw;mmmmeymm
gt compeaseted e product Without having 0 wait fot the ocmpasty 80 deciare a dividend. 1
B m@m;mrmf«ymwwmmwwmmwmwm
Wm,hmsmaym,mmmﬁ&ﬂwmﬁmmmj@m
Speciﬁcweow.Wemst puy’q:éqialmﬁmmmedouﬂsdﬁsh time to cnsars that all the
Wmmwmmpmmsomm@. )
-mmmmdmyowmmmmhm_mmpﬁqm@x
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MEMORANDUM OF UNDERSTANDING
This Memorandim of Understanding (MOU) dated this 37 day of Ap, 2006 is entered

£3

#288 Forest Hills NY 11375 hereby referrad 1o as "Company” and Josph P. Carrizzo
gﬁ:‘% F,',f'\,ﬂA & OMB Memorandum M-07-fgreby referrad to 8s “Contributor or
hareholder’;

RECITALS

WHEREAS, Company. and Contributor mutisally agres fo the following provisions and

any, by ahd Between the parties or their affilates. -

that s Agresmiert reptaces and supersedes any prior Brokerage orother Agreement, if

WHEREAS, NAEG Founders Holding Gorp. (‘Company’) s an afiifate and shareholder
of: Nativé American Enargy Group {'NAEG'), a publicly ‘traded ol & ‘gas ‘company
cugfentty.h’gdgﬁd onthe OTC under the symbol NVMG;

WHEREAS, NAEG s an ofl & gas exploration 8 production company with inttial primary
overations out of Wolf Point, Montana and fts corporats office out of New York,

WHEREAS; the 'NAEG specializes in revivirg: previous shut-in_and undeveloped - Of
wells that were shubdn or capped due to depressurization and f or expensive production
costs.as cpmpared io sale price several decades ago,

WHEREAS, NAEG s acquiring off Ieases from Individual land owners from mary Native
American tribes throughout: Nofthetn fMontana intlding: but not #mited to. The Rocky
Hoys, Fort Belknag Tribe, Crow Indians, Fort Berthold and the Aseiniboine & Sloux trives
of the Fort Peck Reservation, )

WHEREAS, Company is a Royalty Interest owner inNAEG's 4l production,

WHEREAS, Cormparyy and Contributor: understand that Contribiitor has' contributed o
ihe researchand development process of NAEG'S oif & gas company,

WHEREAS; Compary was established to manage and distribute any shares; divigends
and royalty interests te o' the Contributor, ‘

thibistor and Company understand that Contibiter is. an'owmet of Orig

WHEREAS, Coi =0t}
{100,000): shares (‘Sharsholder’) in Company,

Hundred Tha

it belveer-NAEG Founders Holding Corporation., located at 72-11 Austin Street -

WHEREAS, Cortributor and Company farther dndazéiars&f'tha!'ccntﬁbutu% Eentliedton

proportionate royalty dietribution as a shargholderin Company,

WHEREAS, Contrioutor-recognizes that NAEG has not tully eommienced production as
of yet-and is expected 1o bagin produgtion in of around July:2006,

NOW, THEREFORE, in consideration of mutual covenants and coriditions set
fotth herein, the parties do hereby agreeas follows:
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I COMPANY SHARES :
CCOMPANY ‘agress fo althorize the Company's transfer agent o issue sheres-In the

amount of 100,000 shares 16 -Joseph:P-Carrkzzo -~ within two weesks froirrthe date of

receipt of a signed and notarized copy of this MOU by Company. Such shares wili.be .
deliverad-io the sharsholder's address stated above. T

. ROYALYY PAYMENTS OR DIVIDEND PAYMENTS TO SHAREHOLDER

Company hereby agrees to distributa a royalty paymiet of 1% of the fotal gross payment
received by Company. from NAEG ‘on the Ol produced & sold from sny oil property
operated and produced by NAEG; to the Sharsholder oft'a quarterly basls. o

Sald ‘Royalty payment nen be.in the form a standard: royalty distribition or-2 dividend
distribution at the sole discretion of fhe Company's management. The Royalty payment.
will- firstbie - collecied “bythe ‘Company . and fuither :distribited to ‘the shareholder
seoording, to thelr broportionate intarest, Such Tayalty-payménts shall be claar and free
of-all icost of explorifg, drilling, prodicing, separating, and raarketing'but shall bear its
proportionate part of all Broduction, severance or similar iaxes. Company management
will take necessary procedures to'ensufe the proper as-wall as-cost gffective-distribution
10 the shareholkder, '

. DPTIONS FOR FINAL ROYALTY.OR SHAREHOLDING INT ERESTS

As- & shareholder of. NAEG, the Company- Is: offering its sharehoiders -the following
pofwersion: options ‘to :help diversify their interast In-the: Company. Shareholder.is
required ta-choase one of the following options. and indicate the option by it letter in
Section V-{5) below.

OPTION A _
Shareholder- elects foretain. their entire share position: in-Company and receive. thelr
proporticnate royally payments.

QPTION.B v

-Sharsholder elacts {0 convert their entire stock position Into sharés of Native

Sharehoide . entire:sioc Ametican
‘Energy Groiip (NAEG) stack. ~Shareholder undecstands that ‘Conversion is all or
"nene-did once converted, they will not be a'sharehio pany and will not
ratelve a y perpetiial royalties as they would, being a sharehdider Jn Compary.

OPTIONC : S
Sharehoider elests to convert 10% of their share position into shares of Native American
Energy Group slock; -Shareholder understands that they will anly be enfitied fo royalties
o dividends. grythe rernalning position in- Company. stock and ‘subsequently their. royalty
interest. will: be: auteratically. adjusted propoionately. to reflect the 10% deduction.
Shares issued it NAEG will be restrictet shares and will ba subjectfo Ridle 144

‘Sharehiolder understands that these options ars a one fime offer and cannot be
“changed after a'copy of & signed and notarized copy o  this MOU Is'received by

“Gompany:or its designated representatives;

SHAREHOLDER thTtALS{’JL g4
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elected. the Company will be under nd chiigation vitil such Op

IV, CHANGE OF TYPE OF ENTITY, DOMICILE OR STRUCTURE OF COMPANY

Company - and Contrbufor/Shareholder undarstand and -agree that .Company ‘is

- “rissponsibl: for ‘managing and distribuing the dividends and voyalty Interests s
“sharehoiders. and, 88 such, Company ranagemant retains the: Tl :

S uch, G , ; right to restructure
company which-may inciude tha capital-stucture, type of entity, or dornicile In:ordar-to
fimit ha i liabiies 1o the; sharcholder-and maximize their financiat position.

V.  DURATION: SURVIY AL OF ENFQRCEASSL!TY

Fhis-Agreement shall-continte in effect for as long uis the Shareholder s a registered
shareholder in Camnany {(NAEG Foundsrs Holding' Corporation). This will ‘eniitle- the
shareholder to royalty diatributions for the Jife-of-any ol feases in praduction and shall
nure: fo:the benefit of and be binding upun the parfies heteto, their heirs, slicgessors,
executors, administrators; sgents, represeniatives, employess and asscciates;: -

VL. . INDEMNIFICATION AND ELECTION OF FINAL POSITION WITH COMPANY

Contributor/Sharehslder elscts OF TION ﬁ_ a5 described above In paragraph 1IL(3), as
“trigif final ‘posttion: in’ Cofnpany’s -shares ahd royallies' or-any afflifated parties  of

Company. ‘Contributor/Shareholder - furthier -agrees that Company is under. oo other
obligation to Coniributar/Sharehiolder other than the agresments. and obligations stated
iy this: Merorandum of Understanding and ‘that this’ Memorafidum of Understanding
supersedes any prior Brokevage or other Agreement, if any, by and betwaen the parties
or any affilates thereof, , i

Contributor/Sharsholder also fully - understands that It ls # sharsholder of NAEG
Foundsfs: Holding: Corporation {*Company’) and shall not assert any lability ‘andior
expense aganst sny-afiliates thereof such as Native American Energy Group. or.ils
officers, directors, empioyees and agents.  If Contributor/Shareholder slects Option Boor
C as descrived In PARAGRAPH 11 (3) above, thelr shares received in Native American
Eriergy Group. stock will be deemed as a distribulion of Ihe assels of NAEG Founders
Holding Corporistion and:-wilt not be desmed ss an offering o part.of an offering of
securities. ‘Such a distribution will ba a non-ifuidating 2sset distribution of Company,

m:_‘._”

chosen, I the Contribufor/Sharshoider. does 0

in. paragraph Vi {6} above, and it 18 “Sigred - and HotaAZEd IR e present
authorized Notary Publle anid copy is returned to Camipany with signatures and notaries

Tne Parties signing this Memorandum. of Understanding (MOU) h
power, authiorlly and right to enter into this MOUand 1o parfonm the. acts.
herdin, The Board of Direciors of the. Company: has takeni-all necessary act

; ¢ svecution, d 2 mafice of this MOU ‘which act

s gove nstrisd under the laws of the State of New
ispute o reference nerefo shali be 'submitted 1o the courts in
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Tha essence of this agieement s the spifit-of mutaal trist, confiderice, and fair degling
racuired betwaen the parties Who expect to-resped the rights of the other, always.1o do
what i3 fair and equitable.

1N WITNESS. WHEREOF, the parﬁeé have hsreﬁtaw:g;g,tggad thelr ‘hands ‘and seals or

‘caugs their prasance to be duly executed by their propar corporate officers the date and
year first \writtaty above: T

= 27 o 3 =

LR ‘//ﬂfw“’;f% o ;f/'A/;'?ls‘i’A'
V. Joseph P. Carrizzo. _ Y! Date
Contributor’Sharsholder

STATE OF _Naw) vasi(

COUNTY OF _NASS Au

On April_S™, 2006 before me, J0Se PR P, ¢ i 120 parsonaly appeared
Jogeph:P: Carrizo, who proved 1o me on the basis of sabisfactory svidence fo.be the.
person whose nae is sUbscribed to the within instrument and acknowledged to me that
he exscuted the same Inhis althorized capaclty, and that by his authorized capacity and
that by his signature on the Instrument the person; o the enfity upon behalf of which the

perion actogy EESHEHES Ut
bl - ¥ R
Notar) Bag Fuofc - Stato of Now York WITNESS my hand %d:f\!;:%seal‘
Gualified InNassay Cot 3
o4 L. 2K

My Comuldatan fepires Mawen 3, 2627

On Bahalf of  NAEG-Foundars Holding Corporation.

35,'/, Sy G- TR0
Joseph D" Arr Date
Managlng Dirsctor
Corporate Seal ¥
STATE OF NEW YORK '
COUNTY OF QUEENS

O A 37, 2006 before e, | P Vi DI K perscinally appeared Joseph

D'Arrigs, Who proved to me on the basis of satlsfaclory evidence lo be the person whose
name Is subscribed to the within instrument and acknowledged to ine that he executed
tna-same In ftis Authorized capacity, and that by his authorized capacity and that by his
slgniature 6i this nsfrument the person, or the entity upon behalf ckwhich the person
soted, sxecuted the Instrurent.. a '

WITNESS fay hand and official seal.

Ko mF: G A s
NotarySeal . " 0.0 nf% /);,,,,ZT%

Bptnd Wy ens Connty
Comisalin Saiess Muiis 33, 5007
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AL Apsar Group, LLC

420 LEXINGTON-AVE. , STB, 2220
New York, NY 101760

Jonvary 14, 2009
Mz, Jaseph D'Arrigo
¥, Raj Nanvaan
Native Ameticin Exergy Group
10818 Queens Blyd 1,901
FPorest Hills, NY 11375

Gentlemen;

Due to tertalt information that has:come to'the attention of the AL Abbar Group, LLC,
(*AAG"), the controlling financial partner of Magsa PinPoint, LLC - (“PinPoint”) regarding
your-projest proposals for investent; ‘eert istructsd in my. capacity as:Trugme of
AAG 1o clarify to you the statns of all invéstirent considerations relating to Native American
‘Eniergy Group. o ‘

Fist, with respect 1o the project proposal you sobmitied yegarding your coal bed
Tethane drilling program o’ Alasks, alt nvestment interest and due diligence activities on that
project were officially suspended-at least three months ago-for the folluwing reasons: 1) your
‘inghility to reet basic first stage dne dflipence requests tegarding fitle work and the permiis ot
the Jensehold interests pestaining 1o the Kircher Unit parcels; 2) your direct request to' suspend
the due diligence procesdings Shie to your admission of your inabifity to mest tenm sheet
Tequiremexts regarding evidencs of NAEG vperating capital; and 3)'the dramatic decline in
market eomditions, ‘A8 you have been told on several pecasions; the aforsmentioned factors
wwill cancel any prospect for funding your dritling program in Alaska for the forcsecable future
snd certainly throngh'the calendar year-of 2009,

Second, with 1zspect o the project propusal you submitied regarding your drilling
program fn Montana you have been approved for an Eight Hundred Thousand Dollar
(3800,C ditra feem project ioan i accordance with the revised financial projections
Wiiile:ws are currently satisfied with the econofnit tsrms you have

management capacity 41 18k of
xatisty onrmaterial ;':mj:c&, il

I hope this Tetter serves 16 clatify your position with PinPoint.
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NATIVE AMERICAN ENERGY GROUIP

July 15,2005
Stephen & Befh Friefeld

*** FISMA & OMB Memorandum M-07-16 ek

Dear Mz & Mrs. Ereifeld;

¥ would: Iikzto oneeagam welcome you both 10 ouroagamzanw.'lhxsieﬂer confirms
your nvestment of Twenty: Fwe ‘Thossand Dollars (325,000, 00) in The Native Americin o

Energy. Group Corp. (NAEG) Your current investment: reprmnts Tiva Thougard Five
Hundred (2,500) Shites OENAEG 6r One Quarter (1/5) of ong peércent,

We are ‘working diligently: on several different tribes ‘within the: Montana xegion to
achicve attainable ‘goals. prmsmwmthsmmcommmmﬂxmmmpmys
philosophy has genersted ‘an abindance of ofl and: gas projects: This path has enhanced
the valug of NABG tremendously .

Due to vital restrocturing, NAEG's cwrrent and fature sharcholders-will experience a
delay:in the distribution of certificates. 'We ask that you. please be patient and allow us'to
make the necessary changes,

‘Pleass visit s on the web @) www.nativeamericanenergy.com- in the future for tpdates and
announcements.

‘Montinit 500 Blain Street Suite 4, Woll Poidt, MT 82514 NewYorks 149-13. 18" Road \iﬂx‘imne, NY 11387
i ’
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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (MOU) dated this 3%-day of April, 200674s éntered
into between NAEG Foundars Holding. Corporaﬁon located: at 72-11-Austin Streat

£088 Forost Hills NY 41375 hereby referred to a3 "Company" and Steven Freifeld /.,

Beth Freifeld locatetaiSMA & OMB Memorandum M-07-1§18Rby referred to as
“Contriblitoror Sharehotder

RECITALS

WHEREAS, Company-and Contsibutor mutually agree 1o the: fultmmmg prov;s;ons and
that this Agreems places and supeisedes any prior Brokerage o ‘other Agreement, if
anyy by and between the pariies or their affilates

* WHEREAS, NAEG Foiinders Holding Corp. (‘Company”) is-an affiliate and shareholder;

- of Native: American. Energy Group-("NAEG™); ‘& publicly traded -oll & fas company
currently traded on'the OTC under {he symbolRVMG;

WHEREAS, NAEG J§:an oll & gas exploration & production-company with initial primary
sperations out'of Wolf Point,-Montana and its corporate office out of New York

WHEREAS {hie NAEG -speclalizes -in reviving previous shut-in and undeveioped. Olf
welis that were shotin or capped dué to depresshirization and For sxpensive production
costs as.oompared to salé price several decades ago,

WHEREAS, NAEG is acquiring ofl leases from individual fand owners frori many Native
American tribes :hroughouk Northern Montana ndluding but notf #imited fo The Racky
Boys; Furt Belknap Tribe, Crow Indians, Fort Berthold and the Assiniboine & Sioux tibes
of the Fort Peck Reservation,

WHEREAS, Company is & Royalty Interest owrler in NAEG's ol pradeiction,

WHEREAS, Company -and Canmbuior understand -that Contributer has contributed o
the resgarch and development process of NAEG! s oli & gas company,

WHEREAS Company was established-to manage and distriboté any shares, dividends: |

and royaly interests dise to-the Confributor,

WHEREAS; Confributor and Corpany understand that Contributor is-an owrer of Fifly
Five Thousand (55,000 shares (*Shareholdery in Company,

WHEREAS, Contribitor and Company further understand that Contributor g enlitled fo a
proportionate royalty distribution as a sharsholder in Company,

WHEREAS Confribitor recognizes that NAEG has not fully commenged production as
ofyst. and is expeded to'begin production in or arcund July 20086,

NOW, THEREFORE, ‘In' consideration of mitual ‘covenants and conditions set
forth hérgin, the parties dothe eby agree as fol lowis:
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Said Royally payment can be In the-form s standard roya!
disteibitivn ‘at the sole discretion of the Company’s managen

8 COMPANY SHARES

COMPANY agrees lo authorize the Cbmpany’s transfer agent 1o issue shares i the
amount.of 56,000 shares to Steven Freifeld & Beth Fréjfald within two weeks from the
date of recaipt of a'signed and notaiized copy of this MOU: by Company. Such shares

“will be defiverad to the shareholder’s address stated above.’

I, ROYALTYPAYMENTS OR DIVIDEND PAYMENTS TO SHAREHOLDER

-Company. hereby agrees 1o distribute ‘a ‘royalty payment of 55% of the total gross

vad by Company from NAEG on ths Ol produced & soid from any oil

payment: recelv : . :
f teid and prodiiced by NAEG, {0 the Sharehol aquarterty basis.’

property oper;

will first be collected: by the Gompany and further distributed 1o the shareholder
atcording to their proportionate intérest. Buch royally payments shall be:clear and free

“'of ali-cost of exploring, drilling, producing, separating, and marketing but shall ‘bear ite.
proportionate part of all production, severance or simllar faxes. Company management

will- take necessary procadures to ensure the proper as well as‘cost effective distribution
{o-the sharstiolder. :

1. QPTIONS FORFINAL ROYALTY OR SHAREHOLDING INTERESTS

As & shareholdet ‘of NAEG, the Company is offering its shareholders the- following
conversion options o help diversify -thelr: inlerest in: the Company. Sharsholder  is
raquired to choose one of the Tollowing options and indicate the option by is Jatter in
Section V {5} below.

OPTIONA ) _
Sharshoider slects o retain their entire share position-in. Company and: receive their

: proportionate roysity payments, .

OPTIONB. .

r.eletis fu convert their entire stock position into' shates of Nativa Ametican
roup (NAEG) stock. - Shareholder understands that conversion Is all or
porie and one vertad, they will notl.bé a shareholder.of Company and wilf not

'ébefve-‘-éhypggpeﬂaéifrdyalties as they would, belng 2 sharsholder In Company:.

Strbution' or 4 dividend ..
t.. The Royalty payment

QPTION G .
Shareholder slects to convert 10% of thelr share position.into shares of Native Ameérican
Efiergy Group-stock., Shareholder understands that they will only: be entitled 1o royatties
or dividéhds on the rémiaining position in Company. stock and subsequently their royaity
interost ‘will be aliomatically adiusted proporiionately ‘to. reflect -the'-10%: deduction.
Shares lssted in NAEG will be restricted shares 'é&LWﬁI besubjectito Rile 144:

nds that these o & time offer and cannot be
opy-of 4 signed 3 o this MOU 4s recelved by
“désignated represent

SHAREHOLDER INITIAL




iv. CHANGE OF TYPE OF ENTITY, DOMICILE OR STRUCTURE OF COMPANY

Company and Contrbutor/Sharsholder . understand: and “agrée that Conipany B
responsible for managing and distributing ihe dividerds and royalty interesis to
shareholders and as such, Compary nagement retains the full right to Testruciure
comparnly which may include the capita ructum, type of entity or domicile in order to
fimit the tax lisbifities {o the shareholder and maximize thelr financial position.

V. DURATION; SURVIVAL OF. ENFORCEAB}LITY

This-Agreement shall continue in sffect for as long a5 the Sharsholderis & ‘registered
shareholder in Company (NAEG. Foundérs Holdmg ‘Corporation). This will- efititie the
shareholder to royalty distributions foi lifs-of any oll leases’in production and shall
inure 10 'the benafit of and be bind n:the pames hereto; thelr heirs,-successors;
execltors; admmxstrators agents; repmsenfﬁﬂves. employees and associates;

Vi NDE!Q!NIFICATION AND ELECT!QN QF FINAL POSITION: WlTH GOMPANY

Contributor/Sharehoider elects OPTION ﬁ 35 descnbed above’in paragraph i3y, a8
thair final” pos[bon in- Company’s “shares and.\ro 5. or-any . affiliated parties of
Company:: Cortributor/Shereholder further 'agress - that Company-is. under no ofher
obligation to Cortrihutor/Shargholder other than the sgreements and obligations stated
in this ‘Memerandum of Understanding -and that this Memerandum "of Understanding
supersedes any prior Brokeragé or other Agreement, if any, by and between the parlies
o any affiliates thereof.

ContribitoriShareholder also fully. understands that- it is a shargholder. of NAEG
Founders: Holding Corporation ('Company") and shall not.assert any liability “and/or
expense agalnst any.affilistes thersof such.as Native American Energy Group. of its
oHficers, directors,; employees and agefits. £ Coritiibutor/Shareholder elects Option B or
€ as desoribed in PARAGRAPH 1i1.{3) above, their shafes received in Native American
‘Energy Group stock will be’ deemed as 3 distribution of the assets of NAEG Founders
Holding Corporation and will not-be’ déemed as an offering or part of ‘an offering of
securities. Such.a distribution will be 2 non-liquidating asset distibution of Company. .

Vi, AMENDMENT; PRIMACY; EFFECTIVENESS: JURISDiCT [ON.. ’ !

This Memorandum:of Understanding shall be deemad to be fegak and bmd!ng upon: bo!h

slected, the Company will be under 16 obligation until such Optior is: pro;’aer;y indidated
in -paragraph V1 -{6) above, .and it s signed and notarized in the presance of on
au:horized Notary Public and copy is Fetumed 10 Company with sigristures and notaties.

The: Patfies signing this Memorandum of Ufidersiendifig:(MOU) have’ the full corporate
power, ‘authorty and right to enter into this MOL and $o°perform the acts contemplated
herein; The:! Buard of Duectors of the Com has taken all necessary astion ta duly

deli | “this” MOU which ‘actions are

Ry dispute in refersnce hereto shall be submitied o the cotfs in

SHAREHOLDER mmm; ‘%

York:and venus
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The essénce of this-agresment Is the spirit-of mutual trust, confidence, and fair degling
required-betwesh the parties who expect to respeot the rights of the other, aways o do
what s fair and egitable. - .

N WITNESS - WHEREOF, the parties ﬁaya hereuﬁio. placed thelr hands and seals .or
causa their présence to.be duly executed by their proper corporate officers the date and

year first Writtén above,

V/MM
Date

col ffaw
OnAprit ) ;
Freffeld, proved {o me on'the basis of satisfactory svidence to be the person whose
nameis subseribed fo the within: instriiment and ackriowledged to me that he executed
ihe same in his authorized capacity, atid that by his authorized capacity and-that by his
signatiire on the insrument the person, or the entity upon behalf of which the person
acted, executed the instrument. . R :

. v HUSRM JATHES
Notary Seal Sty Public, iata of Naw Yorts
. N N ABPL5R5

Qusiticd is Naspgu Caunty
tesion  Fipire Dsi? z2 0”7

v

2006 before me, ﬁw I, f’?f# {d__personally appeared Steven’

On Behalf of NAEG Founders Holding Corporation.

By P A 306
Joseph D'Arigo ~~2_~ ) Date
Managing Dirsctor
) . Corpurate Seal 2
STATE OF NEW YORK
COUNTYOF QUEENS:

OnApnl 3rd; 2006 before me, [ AAIME TR DIA_ personally-appeared Josepn
D'Arigo, who proved fo me on the basis of satisfactory evidence to be the person whose
namé is subscribed to the within instrument and acknowledged 1o me that he exacuted
the Bamé in his althorized capacily, and:that by his sithorized ¢apacity and that by his
signature on the instrument the persor; of the ertity upbn behalf of which.the person
atted; execuled theinstrument. o

SHAREHOLDER m;frml.s@_(ﬁ&

N

New York WITNESS my hand and official seal.
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Native Amarican:Enorgy Group

April'3,2006
Steven & Beth Freifeld
*** EFISMA & OMB Memorandum M-07-16 ***

Dear Steven & Beth,

Thope this lefter ﬁnds you.and your family well. Sirce our last comrunication
directly:with the NAEG Founders, Native American Edergy Group (NAEG) has had
four press releases:

1. 'On Dec 19 2005 'CEOCFO’ Interviews Founders of Native American Energy,
Executives Discuss Plan to Captralize on Povijolio qf Wells

2. 'OnJan 172006 NAEG to Meet With Governor Brian Schweitzer and
Montana-Stare Tribal Committee

3. OnJan 302006 CBS News Covers NAEG Meeting With Montana State Tribal
Affairs Committee

(4. On Feb 13 2006 Native American Energy Interviewed on WallSt.net
We have ben carefully disseminating information however; these press releases

only pmvzde the publicwith'a glimpse of our progress. As exciting as things get
need o' mnmn grounded and maintain a fows on our responsxbzimcs

have mémgbd fo ﬂy unda the radar far several years ndw and have- Quleﬂy .
accumulated several properties on and around the Fort Peck Tribe and will continve
to-dlo s0-until we have secuired the entire Jocation. We are epproaching thig threshold

rapidly.

Throughout the Umted States there are several thousand plogged and abandoned
wells: ‘,Our job : %/hic w_alis wxil pwform and ehrmnate those that

7211 AUSTIN STREET #288 FOREST HILLS NY 11375
WWW.NATIVEAMERICANENERGY,COM
(800)-780-8076 FAX: (718) 360-0428
NASDAQ OTC NVMG




our'Geologist 1o uncovér hidden potential such as untapped reserves. Consequently
this process determines whether to acquire styronnding properties or to simply focus
on that individual.well. We stratogize daily to creste a precise plan of actionrmaving
forward,

NAEG hascreaied 3 unique image: Our company sepresents enhanced recovery
whitch mitans we-willlease and-or acquire g well only after the site has been
“3erutinized by our engineers and geologist: Wears sometimes asked “When will ofl
start cotning ot of the ground?”. Treceived an email the other day from one of our
‘emginecrs that sums it ‘all up, titled “excitement Is ini the ait” we feel ; and we know
-all:ofyou fesl. it ton: We hiad planned to start the rework ) process on ol scquired
wells by the end of 2005. However, during that time we were approschied by the Tribe
to take a more aggressive role in their minerals development. T am please to reveal,
not {2 press releass bub privately to the NABG founders that we have exceeded olr
-goal. When we firstentered into the Fort Peck Reservation overa yearago our plans
were {0 acquire some wells and theri move on., While ] processing data we discavered
the aren held Tauch-more potemial then mgmaﬁy maughn By lookmg atthe bigper
picnn‘e it became: appamnf that proper plarming Was fiecessary to-¢apitalize on'the
areas hidden treasires: ‘Onee we received the greer light from the Tribe we increased
our acquisition capital and developed an expanded plan-of action.. This directive will
prove to dramatically impact the bottorm lisie of our-company.

The difference between us and.other companies-needs o be distinet. There ate
gy companies-that claim to do Enhanced Oil Recovery {EOR). The differsnce s
represented inthe amotmt of product whether it iy oil-or gas that is recovered. When
we present ourselves to potential Tribes, our defining characteristic is that we have
the formula thaf increases production. - This chemnical process has been modified by .
our engingers and is exclusive tous. ‘Somany. would look at our company. and think
that our preatestachievernerit would be that we have gained the respect and trust of
the Native Amierican’s, however that respect and trust only came when we-presented a

“vigble approach to thexr needs.

s have accomplished remarkable sutoess: However thiis: SuCCess
viable canniot be measured wntif our: company reveals its:

tha Form of eannngs and aequisitions, Once these; components are
rag-of the mfonnanon we have closely gudrded;

’revealad, 56 wm 0

As Pmsxdaut and CEO of this company my Tole chariges from moment to moment:
With gur ampioyees, Fneedto be motivating and'stern; with the land owners, I nesd
"o be compassionate; and with our associates, truthful and responsible.

', not'to just reopen phxgge& aid aba:;donnd wells; but 10 1mpieme:it enhanceﬂ reoovery




methods that will increase the production on siuch ofl & gas wells and therefore
lnoreéase shareholder value, ‘We have one of the top engineers ini the country with
regards to BEOR, e has an impeccable sucosss rate, He performed these same duties
for Eixon and Hallibarion with stellar resulis, His expeﬂem:e has helped expand our
company’s Horizons. You mey baveresd sbout it in onie of our press releases.

We dre responsible for building a strong and solid foundation for this company,
The decisions we make daily determine our future and these decisions are based on
long térm goals; tiot short term gaing, NAEG hss posmoncd dtselftahea maior
contributor in the transition 1o 'EOR #ind ahternative energy. T carriot stréss’ ‘enough
how impoﬂmt #t-is-for us to carefully caloilate & ‘dramatic. debut itg’ thc euergy
sector, We plan on mveiling NAEG to the mdustry with a dramatic entrance in front
of medm and politicians'in July of this year. We 83 members-of this brganization will

~benefit tremandous?y from these m;mleg!c moves and aliances. We have ‘aiready rade
-apowerful impact on the seven (7) Native American communities in the State of
Montana of Which, all-are richin oil & gas ‘and othier erlergy resources. It 15 now time
‘1o make that sarmne impact on the industry,

-Although the oil is'a major foéns for NARG, our mission statement cleasly
represents:energy. Oil is a fractional part of the over all picture. We have created a
new division for alternative enérgy with some of our most frusted employees. They
are currently waorking on a massive Wind Energy generation plan which encompasses
five states and involves several hundred tribal and tion tribal communities. This
project will esteblish NAEG a8 a viable contributor to alternative energy. 'We already
have overwhelming support from our relationships with local governmenits. The areas
nvolved-are Montans, Wyoming, North Dakota, Washington, and South Dakota. This
project is just an example of where we are headed.

The fiture bolds so much promise for us. We, 23 3 group-have had the patience fo
see beyond the here and now. Without vision and-endurance e wonld.-be just be like
any other:company. Medlomty has never been and never will Be a part of NABG s
wocabulary. T was only ableto provide you with afraction of information in this letter.
Our company is constantly evolvitigand recreatmg itself to accomphsh its goais We
are all apart of 5 very exciting and jubdant situation:

Adafounding contributor io the company, you over-a proportionats shareholder
interest it the NABG Founders Holding Company. Those shares also represent &

“proportionate & perpetial Toyalty Interestin the company’s o1l prodiction. For every
barre] of oil we produce; you will earn a proportionate royalty i interest: Asthe
comipany ' production grows, 5o will your royélty payments. This toyalty interest can
be passed down 10 -yout heirs and successors:

After Gonterniplating the t ation: for your ¢ oonmbutmn

Hfoimi fayalty o sl company production was the best way to 40 80, You will lso




have the option to exchange the shares for publicly traded shares in the NAEG public
company. This Struchure gives you the option to benefif from every barrel of oil we
produce for the 1ife of the compauy or sirply exchange the Founders Cotmpany
stiares and the royalty interest for publicly traded shares.

.Ouriepal advisers have compiled:the necessary. documentation which outlines
Your investment and proportionate interest in the NAEG Founders Holding Company:
Thesé-documents need o be executed and returned 10:ug 5o we cen have our transfer
agmt issue your share certificates and any other documents: pextaining to your royalty
interest, We plm on commencing production in July.of thisyear and look forward 1o

A.VEry ProSpercus year.

1f you have any questions, please eimail me st jd@nativéamericaneniorey coni.

Sincerely,

Joseph D Arrigo
President and CEQ
Native American Energy Group
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ENTRY . . . .
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