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COVER LETTER

TO: Amendment Section
Division of Corporations

name oF corroraTion: T YEL COMBUSTION TECHNOLOGIES INC

DOCUMENT NUMBER: P12000034541

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

Please return all correspondence concerning this matter to the following:

INCORPORATOR

Name of Contact Person

FUEL COMBUSTION TECHNOLOGIES,INC

Firm/ Company.

150 SE 2-ND AVENUE, SUITE 1010

Address

MIAMI, FL 33319

City/ State and Zip Code

s.v.gurin@gmail.com

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

For further information concerning this matier, please call:

Sergey Gurin 954 | 663-1768

at{

Name of Contact Person Area Code & Daytime Telephone Number

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

B $35 Filing Fee [33%43.75 Filing Fee &  [J$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
1s enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL. 32314 . 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment

Articles of ltl:]corporation 12 HAY 29 PH 3.‘
of GSEERE e
FUEL COMBUSTION TECHNOLOGIES,INC TALLANASSES S idre
(Name of Corporation as currently filed with the Florida Dept. of State) "
P12000034541

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendmeni(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

Nl A The new

rame must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp.," “Inc.,” or Co.,” or the designation "Corp,” "Inc,” or "Co”. A professional corporation name must contain the
word “chartered,” “professional association,” or the abbreviation "P.A."

N/A

B. Enter new principal office address. if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address. if applicable: N/A
(Mailing address MAY BE 4 POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent

(Florida street address)

N/A , Florida

New Registered Office Address:
(City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent: _
I hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:
{Atrach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer: §= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFQ = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doe
X Remove ¥y Mike Jones
_X Add SV Saily Smith
Type of Action Title Name Address
(Check One)
1) Change PID SERGEY V. GURIN 3800 SOUTH OCEAN DRIVE
X Add APT. 542
Remove HOLLYWOOD, FL 33019 US
2) Change DIC EARL B. HAILSTON 35015 SUNNY RIDGE ROAD
X Add ROUND HILL VA 20141 US
Remove
3) Change vIDIT MARK W. BAEHR 7404 SPRING VALLEY ROAD
X Add DALLAS TX 75254 US
Remove
4) Change D AMIR AZARPAD 3732 SW 30TH AVE
X Add FORT LAUDERDALE FL 33312 US
Remove
35) Change Dis CHANDLER R. FINLEY 150 SE 2ND AVENUE #1010
X Add MIAMI FL 33139 US
Remove
6) Change CED PATRICK J. KRICK 312 WILLOW RODGE RD,
X Add FORT WORTH, TX 76103 US
Remove
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E. If amending or adding additional Articles, enter change(s) here:

(attach additional sheers, if necessary).  (Be specific)

PLEASE SEE FIRST AMENDED AND RESTATED ARTICLES

ATTACHED HEREWITH

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/4)

PLEASE SEE FIRST AMENDED AND RESTATED ARTICLES

ATTACHED HEREWITH
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF FUEL COMBUSTION TECHNOLOGIES, INC

Fuel Combustion Technologies Inc. (the “Corporation™), a for-profit corporation duly organized and
existing under the Title XXXVI Chapter 607 Florida Business Corporation Act (the “Florida Law™),
hereby certifies that:

FIRST. The name of the Corporation is Fuecl Combustion Technologies,Inc

SECOND. The original Articles of Incorporation of the Corporation were filed with the Florida
Secretary of State on April 11, 2012. The First Amended and Restated Articles of Incorporation of the
Corporation were filed with the Florida Secretary of State on May 10, 2012 to reflect changes adopted
by the Corporation as of May 7, 2012, The following Second Amended and Restated Articles of
Incorporation of the Corporation are being filed to reflect further changes effective as of May 20, 2012.

THIRD. The Articles of Incorporation of the Corporation are hereby being amended and
restated in accordance with Sections 607.1001 and 607.1005 of Florida Law prior to issuance of shares.
All amendments to the Articles of Incorporation reflected herein (this “Restated Articles™) have becn
duly adopted by the incorporator of the Corporation in accordance with Section 607.0704 of Florida
Law. The Articles of Incorporation of the Corporation shall be amended and restated to read in full as
follows:

ARTICLE 1
The name of the Corporation is Fuel Combustion Technologies Inc.
ARTICLE Il

The address of the Corporation’s registered office in the State of Florida is the address of its
Registered Agent at 150 SE 2™ Avenue, Suite 1010, Miami, F1 33139.

The name of its registered agent at such address is Stefania Bologna Esq.
ARTICLE Il

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation
may be organized under the Florida Law.

ARTICLE IV
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A. Classes of Stock. The Corporation is authorized to issue shares of capital stock to be
designated, respectively, “Class A Common Stock,” “Class B Common Stock,” “Class C Common
Stock” and “Preferred Stock.”

The Corporation is authorized to issue the total of 2,500,000,000 (Two Billion Five Hundred
Million) shares, of which 100,000,000 (One Hundred Million) shares of Class A Common Stock, par
value $0.0001 per share (the “Class A Common Stock’), and 300,000,000 (Three Hundred Million)
shares of Class B Common Stock, par value $0.0001 per share (the “Class B Common Stock™), and
2,000,000,000 (Two Billion) shares of Class C Common Stock, par value $0.0001 per share (the
“Common Stock™), and 100,000,000 shares of undesignated Preferred Stock, par value $0.0001 per
share (the “Preferred Stock™).

B. Preferred Stock. The Board of Directors of the Corporation (the “Beard of Directors™) is
authorized, subject to any limitations prescribed by law, to provide for the issuance of shares of

Preferred Stock in series, and by filing an amendment to these Restated Articles pursuant to the
applicable section of the Florida Law (such amendment being hereinafter referred to as a “Preferred
Stock Designation™), to establish from time to time the number of shares to be included in each such
series, and to fix the designation, powers, preferences, and rights of the shares of each such series and
any qualifications, limitations or restrictions thereof. The number of authorized shares of Preferred
Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the voting power of all of the outstanding shares of
stock of the Corporation entitled to vote thereon, without a vote of the holders of the Preferred Stock,
or of any series thereof, unless a vote of any such holders is required pursuant to the terms of any
Preferred Stock Designation.

C. Class A and Class B Commeon Stock. The powers, rights, qualifications, limitations and

restrictions of the shares of the Class A Common Stock and Class B Common Stock are as follows:

1. Voting Rights,

{a) General Right to Vote Together; Exception. Except as otherwisc cxpressly provided

herein or required by applicable law, the holders of Class A Common Stock and Class B Common
Stock shall vote together as one class on all matters submitted to a vote of the stockholders; provided,
however, subject to the terms of any Preferred Stock Designation, the number of authorized shares of
Class A Common Stock or Class B Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the
voting power of the stock of the Corporation entitled to vote in accordance with Florida Law.

(b) Vote Per Share. Except as otherwise expressly provided herein or required by applicable
law, on any matter that is submitted to a vote of the stockholders, each holder of Class A Common
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Stock shall be entitled to ten (10} votes for each such share, and each holder of Class B Common Stock
shall be entitled to one (1) vote for each such share.

2. ldentical Rights. Except as otherwise expressly provided herein or required by applicable
law, shares of Class A Common Stock and Class B Common Stock shall have the same rights and
privileges and rank equally, share ratably and be identical in all respects as to all matters, including,
without limitation:

{a) Dividends and Distributions. Sharcs of Class A Common Stock and Class B Common
Stock shall be treated equally, identically and ratably, on a per share basis, with respect to any

prefercnce allocated to the holders of Preferred Stock or Class C Common Stock, in relation to the
Distribution paid by the Corporation, unless different treatment of shares of each such class is
approved by the affirmative vote of the holders of a majority of the outstanding shares of the
Corporation, voting together as a single class.

(b) Subdivision or Combination, If the Corporation subdivides or combines the outstanding
shares of Class A Common Stock or Class B Common Stock, the outstanding shares of the other such

class shall be subdivided or combined in the same proportion and manner, unless different treatment of
the shares of cach such class is approved by the affirmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a

class.

(c) Equal Treatment in a Change of Control or any Merger Transaction. In connection
with any Change of Control Transaction, shares of Class A Common Stock and Class B Common

Stock shall be treated equally, identically and ratably, on a per share basis, with respect to any
consideration into which such shares are converted or any consideration paid or otherwise distributed
to stockholders of the Corporation, unless different treatment of the shares of each such class is
approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A
Common Stock and Class B Common Stock, cach voting separately as a class. Any merger or
consolidation of the Corporation with or into any other entity, which is not a Change of Control
Transaction, shall require approval by the affirmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a
class, unless (i} the shares of Class A Common Stock and Class B Common Stock remain outstanding
and no other consideration is received in respect thereof or (it) such shares are converted on a pro rata
basis into shares of the surviving or parent entity in such transaction having identical rights to the
shares of Class A Common Stock and Class B Common Stock, respectively.

3. Final Conversion of Class A Commeon Stock and Class B Common Stock. On the
Final Conversion Date (as defined below in Section 4(b)), cach one (1} issued and outstanding share of
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Class A Common Stock and each one (1) issued and outstanding share of Class B Common Stock shall
automatically, without any further action, convert into one (1) share of Class C Common Stock.
Following such conversion, the reissuance of shares of Class A Common Stock and Class B Common
Stock shall be prohibited, and such shares shall be retired and cancelled in accordance with Florida
Law and if the filing with the Florida Secretary of State is required thereby, upon such retirement and
cancellation, all references to the Class A Common Stock and Class B Common Stock in the Restated
Articles shall be eliminated.

4. Voluntary and Automatic Conversion of Class A and Class B Common Stock.

(2) Voluntary Conversion. Each one (1) sharc of Class A Common Stock shall be
convertible into one (1) share of Class B Common Stock at the option of the holder thereof at any time
upon written notice to the transfer agent of the Corporation without any action from stockholders.
Notwithstanding of the above, each one (1) share of Class A Common Stock shall be convertible into
one (1) share of Class C Common Stock at the option of the holder thereof at any time upon written
notice to the transfer agent of the Corporation, provided that such conversion is approved by the
affirmative vote of a majority of all holders of the outstanding shares of all classes of stock, voting
together as a single class in accordance with Florida Law, and, each one (1) share of Class B Common
Stock shall be convertible into one (1) share of Class C Common Stock at the option of the holder
thereof at any time upon written notice to the transfer agent of the Corporation, provided that such
conversion is approved by the affirmative vote of a majority of all holders of the outstanding shares of
all classes of stock, voting together as a single class in accordance with Florida Law, unless any
restriction for such conversion is expressly provided otherwise.

{b) Automatic Conversion. Each one (1) share of Class A Common Stock shall
automatically convert into one (1) share of Class B Common Stock upon the earliest of:

(i) the date specified by affirmative votc of the holders of at least sixty-six and two-thirds
(662’3) percent of the outstanding shares of Class A Common Stock, voting as a single class;

(11) a Transfer of such share; provided that no such automatic conversion shall occur in the
case of a Transfer by a Class A Stockholder, for tax or estate planning purposes, to any of the persons
or entities listed in clauses (A) through (F) in this Section 49(b) (each, a “Perntitted Transferee) and
from any such Permitted Transferee back to such Class A Stockholder and/or any other Permitted
Transferec established by or for such Class A Stockholder:

(A) a trust for the benefit of such Class A Stockholder or persons other than the
Class A Stockholder so long as the Class A Stockholder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class A Common Stock held by such trust; provided such
Transfer does not involve any payment of cash, securities, property or other consideration (other than
an interest in such trust) to the Class A Stockholder and, provided, further, that in the event such
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Class A Stockholder no longer has sole dispositive power and exclusive Voting Control with respect to
the shares of Class A Common Stock held by such trust, each share of Class A Common Stock then
held by such trust shall automatically convert into one (1) fully paid and nonassessable share of

Class B Common Stock;

(B) a trust under the terms of which such Class A Stockholder has retained a

. “qualified interest” within the meaning of §2702(b)(1) of the Intemal Revenue Code and/or a

reversionary interest so long as the Class A Stockholder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class A Common Stock held by such trust; provided,
however, that in the event the Class A Stockholder no longer has sole dispositive power and exclusive

Voting Control with respect to the shares of Class A Common Stock held by such trust, each share of
Class A Common Stock then held by such trust shall automatically convert into one (1) fully paid and
nonassessable share of Class B Common Stock;

(C) an Individual Retirement Account, as defined in Section 408(a) of the Internal
Revenue Code, or a pension, profit sharing, stock bonus or other type of plan or trust of which such
Class A Stockholder is a participant or beneficiary and which satisfies the requirements for
qualification under Section 401 of the Internal Revenue Code; provided that in each case such Class A
Stockholder has sole dispositive power and exclusive Voting Control with respect to the shares of
Class A Common Stock held in such account, plan or trust, and provided, further, that in the cvent the

Class A Stockholder no tonger has sole dispositive power and exclusive Voting Control with respect to
the shares of Class B Common Stock held by such account, plan or trust, cach share of Class A
Common Stock then held by such trust shall automatically convert into one (1) fully paid and
nonassessable share of Class B Common Stock;

(D) a corporation in which such Class A Stockholder directly, or indirectly through
one or more Permitted Transferecs, owns shares with sufficient Voting Control in such corporation, or
otherwise has legally enforceable rights, such that the Class A Stockholder retains sole dispoesitive
power and exclusive Voting Control with respect to the shares of Class A Common Stock held by such
corporation; provided that in the event the Class A Stockholder no longer owns sufficient shares or no

“longer has sufficient legally enforceable rights to ensure the Class A Stockholder to retain sole

dispositive power and exclusive Voting Control with respect to the shares of Class A Common Stock
held by such corporation, cach share of Class A Common Stock then held by such corporation shall
automatically convert into one (1) fully paid and nonassessable share of Class B Common Stock;

(E) a partnership in which such Class A Stockholder directly, or indirectly through one
or more Permitted Transferees, owns partnership interests with sufficient Voting Control in the
partnership, or otherwise has legally enforceable rights, such that the Class A Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class A Common Stock
held by such partnership; provided that in the event the Class A Stockholder no longer owns sufficient

partership interests or no longer has sufficient legally enforceable rights to ensure the Class A
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Stockholder to retain sole dispositive power and exclusive Voting Control with respect to the shares of
Class A Common Stock held by such partnership, each share of Class A Common Stock then held by
such partnership shall automatically convert into one (1) fully paid and nonassessable share of Class B
Common Stock; or

(F) a limited liability company in which such Class A Stockholder directly, or
indirectly through one or more Permitted Transferees, owns membership interests with sufficient
Voting Control tn the limited liability company, or otherwise has legally enforceable rights, such that
the Class A Stockholder retains sole dispositive power and exclusive Voting Control with respect to
the shares of Class A Common Stock held by such limited liability company; provided that in the event
the Class A Stockholder no longer owns sufficient membership interests or no longer has sufficient
legally enforceable rights to ensure the Class A Stockholder to retain sole dispositive power and
exclusive Voting Control with respect to the shares of Class A Common Stock held by such limited
liability company, each share of Class A Common Stock then held by such limited liability company
shall automatically convert into one (1} fully paid and nonassessable share of Class B Common Stock;
and

(ii1) the date specified by a written notice and certification request of the Corporation to the
holder of such share of Class A Common Stock requesting a certification, in a form satisfactory to the
Corporation, verifying such holder’s ownership of Class A Common Stock and confirming that a
conversion to Class B Common Stock has not occurred, which date shall not be less than ninety
(90) calendar days after the date of such notice and certification request; provided that no such
automatic conversion pursuant to this subsection (iii) shall occur in the case of a Class A Stockholder
or its Permiticd Transferees that furnishes a certification satisfactory to the Corporation prior to the
specified date.

(¢) Conversion Upon Death or Disability. Each share of Class A Common Stock held of
record by a Class A Stockholder who is a natural person, or by such Class A Stockholder’s Permitted

Transferees, shall automatically, without any further action, convert into one (1) fully paid and
nonassessable share of Class B Common Stock upon the death of such Class A Stockholder, or solely
with respect to each share of Class A Common Stock held of record by the Founder, or by the
Founder’s Permitted Transferees, upon the death or Disability of the Founder; provided, however, that,

with respect to the shares of Class A Common Stock held of record by the Founder or the Founder’s
Permitted Transferces, each share of Class A Common Stock held of record by the Founder or the
Founder’s Permitted Transferees shall automatically convert into one (1) fully paid and nonassessable
share of Class B Common Stock upon that date which is the earlier of: (a) six (6) months after the date
of death or Disability of the Founder, and (b) the date upon which the Founder Trustees cease to hold
exclusive Voting Control over such shares of Class A Common Stock.

(d) Procedures. The Corporation may, from time to time, establish such policies and

procedures relating to the conversion of the Class A Common Stock inte Class B Common Stock and
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the general administration of this dual class stock structure, including the issuance of stock Articles s
with respect thereto, as it may deem necessary or advisable, and may from time to time request that
holders of shares of Class A Common Stock fumish certifications, affidavits or other proof to the
Corporatton as it deems necessary to verify the ownership of Class A Common Stock and to confirm
that a conversion into Class B Common Stock has not occurred. A determination by the Secretary of
the Corporation that a Transfer results in a conversion to Class B Common Stock shall be conclusive
and binding.

(e) Immediate Effect. In the event of a conversion of Class A Common Stock shares into

shares of Class B Common Stock pursuant to this Section 4(¢) and upon the conversion of any then-
outstanding Class A Common Stock and Class B Common Stock into Common Stock upon the Final
Conversion Date, such conversion(s) shall be deemed to have been made at the time that the Transfer
of shares occurred (in the case of a conversion of Class A Common Stock into Class B Common
Stock) or immediately upon the Final Conversion Date (in the case of the conversion of Class A
Common Stock and Class B Common Stock into Class C Common Stock). Upon any conversion of
Class A Common Stock into Class B Common Stock, all rights of the holder of shares of Class A
Common Stock shall cease and the person or persons in whose names or names the Articles are
representing the shares of Class B Common Stock are to be issued shall be treated for all purposes as
having become the record holder or holders of such shares of Class B Common Stock. Upon
conversion of Class A Common Stock or Class B Common Stock into Class B Common Stock on the
Final Conversion Date, all rights of holders of sharcs of Class A Common Stock and Class B Common
Stock shall cease and the person or persons in whose name or names the Articles are representing the
shares of Class C Common Stock are to be issued shall be treated for all purposes as having become
the record holder or holders of such shares of Class C Common Stock. Shares of Class A Common
Stock that are converted into shares of Class B Common Stock as provided in this Section D.4 shall be
retired and may not be reissued.

{f) Reservation of Stock. The Corporation shall at all times reserve and keep available out

of authorized but unissued shares of Class B Common Stock, solely for the purpose of effecting the
conversion of the shares of Class A Common Stock, such number of its shares of Class B Common
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of
Class A Common Stock into shares of Class B Common Stock. The Corporation shall further at all
times reserve and keep available out of its authorized but unissued shares of Class C Common Stock,
solely for the purpose of effecting the conversion of Class A Common Stock and Class B Common
Stock into Class C Common Stock upon the Final Conversion Date or otherwise in accordance
herewith, such number of shares of Class C Common Stock as shall be sufficient to effect the
conversion of all outstanding shares of Class A Common Stock and Class B Common Stock.

(g) Restriction on Free Trading. In the case the Corporation undertakes a public offering of
securities under the Act, the Shares of Class A Common Stock and Class B Common Stock shall be
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restricted from free trading, subject to the conversion into the Shares of Class C Common Stock, in
accordance with Section 3 and Section 4 above.

E. Rights of Class C Common Stock. Except as otherwise provided herein or required by law,

each holder of Class C Common Stock shall be entitled to one (1) vote for each such share on any
matter that is submitted to a vote of stockholders and shall otherwise have the rights conferred by
applicable law in respect of such shares. No shares of Class C Common Stock shall be issued, unless
such issuance is approved by the affirmative vote of the holders of a majority of the outstanding shares
of Preferred Stock, Class A Common Stock and Class B Common Stock then outstanding, each voting
together as a single class. The holders of Class C Common Stock shall have the right to receive
dividends in preference to the holders of Class A Common Stock and Class B Common Stock, when
and as declared by the Board of Directors of the Corporation. Notwithstanding of the provision for
dividends stated above in this Section E, the Shares of Class C Common Stock shall have other rights
identical to the rights of Class A Common Stock and Class B Common Stock and shall be treated
equally and ratably, on a per share basis, with respect to any preference allocated to the holders of
Preferred Stock, unless different treatment of shares of each such class is approved by the affirmative
vote of the holders of a majority of all outstanding shares of the Corporation, voting togcther as a
single class.

F. No Further Issuances. Except for the issuance of Class B Common Stock issuable upon

exercise of Rights outstanding at the Effective Time or a dividend payable in accordance with

Article IV, Section 2(a), the Corporation shall not at any time after the Effective Time issue any
additional shares of Class A Common Stock and Class B Common Stock, unless such issuance is
approved by the affirmative vote of the holders of a majority of the outstanding shares of all
stockholders of the Corporation, each voting together as a single class, assuming the Class A Common
Stock and Class B Common Stock each have one (1) vote per share,

ARTICLE Y

The following terms, where capitalized in these Restated Articles, shall have the meanings
ascribed to them in this Article V:

“Change of Control Share Issuance’”™ means the issuance by the Corporation, in a transaction or
series of related transactions, of voting securities representing more than two percent (2%) of the total
voting power (assuming the Class A Common Stock and Class B Common Stock each have one
(1) vote per share) of the Corporation before such issuance to any person or persons acting as a group
as contemplated in Rule 13d-5(b) under the Exchange Act {or any successor provision) that
immediately prior to such transaction or series of related transactions held fifty percent (50%) or less of
the total voting power of the Corporation (assuming the Class A Common Stock and Class B Common
Stock each have one (1) vote per share), such that, immediately following such transaction or series of
related transactions, such person or group of persons would hold more than fifty percent (50%) of the
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total voting power of the Corporation (assuming the Class A Common Stock and Class B Common
Stock each have one (1) vote per share).

“Change of Control Transaction” means (i) the sale, lease, exchange, or other disposition (other
than liens and encumbrances created in the ordinary course of business, including liens or
encumbrances to secure indebtedness for borrowed money that are approved by the Corporation’s
Board of Directors, so long as no foreclosure occurs in respect of any such ficn or encumbrance) of ali
or substantially all of the Corporation’s property and assets (which shall for such purpose include the
property and assets of any direct or indirect subsidiary of the Corporation), provided that any sale,
lease, cxchange or other disposition of property or assets exclusively between or among the
Corporation and any direct or indirect subsidiary or subsidiarics of the Corporation shall not be deemed
a “Change of Cantrol Transaction™, (ii) the merger, consolidation, business combination, or other
similar transaction of the Corporation with any other entity, other than a merger, consolidation,
business combination, or other similar transaction that would result in the voting securities of the,
Corporation outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity or its parcnt) more than
fifty percent (50%}) of the total voting power represented by the voting securities of the Corporation
and more than fifty percent (50%) of the total number of outstanding shares of the Corporation’s
capital stock, in cach case as outstanding immediately after such merger, consolidation, business
combination, or other similar transaction, and the stockholders of the Corporation immediately prior to
the merger, consolidation, business combination, or other similar transaction own voting sccurities of
the Corporation, the surviving entity or its parent immediately following the merger, consolidation,
business combination, or other similar transaction in substantially the same proportions (vis a vis each
other) as such stockholders owned the voting securities of the Corporation immediately prior to the
transaction; (iii) the recapitalization, liquidation, dissolution, or other similar transaction involving the
Corporation, other than a recapitalization, liquidation, dissolution, or other similar transaction that
would result in the voting securities of the Corporation outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or being converted into voting securities of
the surviving entity or its parent) more than fifty percent (50%) of the total voting power represented
by the voting securities of the Corporation ghd more than fifty percent of the total number of
outstanding shares of the Corporation’s capital stock, in each case as outstanding immediatcly after
such recapitalization, liquidation, dissolution or other similar transaction, and the stockholders of the
Corporation immediately prior to the recapitalization, liquidation, dissolution or other similar
transaction own voting securitics of the Corporation, the surviving entity or its parent immediately
following the recapitalization, liquidation, dissolution or other similar transaction in substantially the
same proportions (vis a vis each other) as such stockholders owned the voting securities of the
Corporation immediately prior to the transaction; and (iv) any Change of Control Share Issuance.
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“Compensatory Plan” means any plan, contract, or arrangement which provides for the sale,
grant, or other issuance of equity securities of the Corporation to any employee, director, or consultant
of the Corporation or any direct or indirect subsidiary of the Corporation.

“Controlled Company Exemption” means, if and to the cxtent otherwisc applicable to the
Corporation, the cxemptions from the corporate governance rules and requirements of the Securities
Exchange availablc to any company that constitutes a “controlled company’ within the meaning of the
corperate governance rules and requirements of the Securities Exchange.

“Disability” means permanent and total disability such that the Founder is unable to engage in any
substantial gainful activity by reason of any medically determinable mental impairment which can be
expected to result in death or which has lasted or can be expected to last for a continuous period of not
less than 12 months as determined by a licensed medical practitioner. In the event of a dispute whether
the Founder has suffered a Disability, no Disability of the Founder shali be deemed to have occurred
unless and until an affirmative ruling regarding such Disability has been made by a court of competent
Jurisdiction, and such ruling has become final and non-appealable.

“Distribution” means (i) any dividend or distribution of cash, property or shares of the
Corporation’s capital stock; and (i1) any distribution following or in connection with any liquidation,
dissolution or winding up of the Corporation, either voluntary or involuntary.

“Exchange Act” mecans the United States Securities Exchange Act of 1934, as amended.

“Final Conversion Date” means 8:00 a.m. in New York City, New York on the first Trading Day
falling on or after the date on which then outstanding shares of Class A Common Stock and the then
outstanding Class B Common Stock are converted into Common Stock.

“Founder” mcans Helpful Technologies Inc., a Florida Corporation.

“Founder Trustees” means each of (x) Sergey V. Gurin (provided that, upon the expiration or
termination of his (or any successor’s) service as president of the Corporation, the successor president
of the Corporation shall be substituted as a Founder Trustee), (v) Patrick J. Krick (provided that, upon
the expiration or termination of his (or any successor’s) employment as chief executive officer of the
Corporation, the successor chief executive officer of the Corporation shall be substituted as a Founder
Trustee) and (z) Earl B. Hailston {provided that, upon the expiration or termination of his (or any
successor’s) service as lead independent director of the Corporation, the successor lead independent
director of the Corporation shall be substituted as a Founder Trustee), or any successors to the persons
specified in clauses (x), (y) and (z) designated by the Founder and approved by resolution of not less
than sixty-six and two-thirds percent (66*%) of the directors then constituting the entire Board of
Directors, in each case in their capacities as voting trustees pursuant to a written voting trust agreement
entered into by the Founder prior to Founder’s dissolution.
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“Rights” means any option, warrant, conversion right or contractual right of any kind to acquire
shares of the Corporation’s authorized but unissued capital stock.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the United States Securities Act of 1933, as amended.

“Securities Exchange” means, at any time, the registered national securities exchange on which -
the Corporation’s equity securities are then principally listed or traded, which shall be either the New
York Stock Exchange or NASDAQ Giobal Market (or similar national quotation system of the
NASDAQ Stock Market) (“NASDAQ”) or any successor exchange of either the New York Stock
Exchange or NASDAQ.

“Trading Day” means any day on which the Sccuritics Exchange is open for trading.

“Transfer” of a share of Class A Common Stock shall mean any sale, assignment, transfer,
conveyance, hypothecation or other transfer or disposition of such share or any legal or beneficial
interest in such share, whether or not for value and whether voluntary or involuntary or by operation of
law. A “Transfer” shall also include, without limitation, (i) a transfer of a Class A Common Stock
share to a broker or other nominee (regardless of whether or not there is a corresponding change in
beneficial ownership) or (ii) the transfer of, or entering into a binding agreement with respect to,
Voting Control over a share of Class A Common Stock by proxy or otherwise, other than the Transfer
of exclusive Voting Control with respect to shares of Class A Common Stock of the Founder as
permitted in Article IV, Section D.4(c); provided, however, that the following shall not be considered a

“Transfer”: (a) the grant of a proxy to officers or directors of the Corporation at the request of the
Board of Dircctors of the Corporation in connection with actions to be taken at an annual or special
meeting of stockholders; (b) the pledge of shares of Class A Common Stock by a Class A Stockholder
that creates a mere security interest in such shares pursuant to a hona fide loan or indebtedness
transaction so long as the Class A Stockholder continues to exercise Voting Control over such pledged
shares; provided, however, that a foreclosure on such shares of Class A Common Stock or other similar

action by the pledge shall constitute a “Transfer”; or (c) the fact that, as of the Effective Time or at any
time after the Effective Time, the spouse of any holder of Class A Common Stock possesses or obtains
an interest in such holder’s shares of Class A Common Stock arising solely by reason of the
application of the community property laws of any jurisdiction, so long as no other event or
circumstance shail exist or have occurred that constitutes a “Fransfer” of such shares of Class A
Common Stock.

“Voting Control”’ with respect to a share of Class A Common Stock means the exclusive power
(whether directly or indirectly) to vote or direct the voting of such share of Class A Common Stock by
proxy, voting agreement, or otherwise.

ARTICLE V1
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A, Board Size. The initial Board of Directors of the Corporation shall comprise 5 (Five)
members. Subject to the rights of the holders of any series of Preferred Stock to elect additional
directors under specified circumstances, the total number of authorized directors constituting the Board
of Dircctors (the “Whole Board”) shall be fixed from time to time exclusively by the holders of
Preferred Stock, Class A Common Stock, Class B Common Stock, and Common Stock, voting
together, pursuant to a resolution adopted by a majority of such stockholders.

B. Classified Board Structure. From and after the Effective Time, the directors, other than any
who may be clected by the holders of any scries of Preferred Stock under specified circumstances, shall

be divided into three (3) classes as nearly equal in size as is practicable, hereby designated Class I,
Class IT and Class IiI. The Board of Directors may assign members of the Board of Directors already in
office 1o such classes at the time such classification becomes cffective. The term of office of the Class |
directors shall expire at the first regularly-scheduled annual meeting of the stockholders following the
Effective Time, the term of office of the Class II directors shall expire at the third annual meeting of
the stockholders following the Effective Time, and the term of office of the Class 111 directors shall
expire at the fifth annual meeting of the stockholders following the Effective Time. At each annual
meeting of stockholders, commencing with the first regularly scheduled annual meeting of
stockholders following the Effective Time, each of the successors elected to replace the dircctors of a
Class whose term shall have expired at such annual meeting shall be elected to hold office for the same
term and until the next respective successor shall have been duly elected and qualified.
Notwithstanding the foregoing provisions of this Article VI, each director shall serve unti! his or her
successor is duly elected and qualified or until his or her death, resignation, or removal. If the number
of directors is hercafter changed, any newly created directorships or decrease in directorships shall be
so apportioned among the classes as to make all classes as nearly equal in number as is practicable,
provided that no decrease in the number of directors constituting the Board of Directors shall shorten
the term of any incumbent director.

C. Removal; Vacancies. Any dircctor may be removed from office by the stockholders of the
Corporation only for cause. Vacancies occurring on the Board of Directors for any reason and newly
created directorships resulting from an increase in the authorized number of dircctors may be filled
only by votc of a majority of the remaining members of the Board of Directors, although less than a
quorum, or by a sole remaining director, at any meeting of the Board of Directors. A person elected to
fill a vacancy or newly created directorship shall hold office until the next election of the class for
which such director shall have been chosen and until his or her successor shall be duly elected and
qualified.

ARTICLE VII

The following provisions are inserted for the management of the business and the conduct of the
affairs of the Corporation, and for further definition, limitation and regulation of the powers of the

Corporation and of its directors and stockholders:
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A. Board Power. The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. In addition to the powers and authority expressly conferred by the
Florida Law or by these Restated Articles or the Bylaws of the Corporation, the Board of Dircctors is
hereby empowered to exercise all such powers and do all such-acts and things as may be exercised or
done by the Corporation.

B. Written Ballot. Elections of directors necd not be by written ballot unless otherwise provided
in the Bylaws of the Corporation.

C. Bylaws. In furtherance and not in limitation of the powers conferred by the Florida Law, the
Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation.

D. Special Meetings. Special mecetings of the stockholders may be called only by (1) the Board of
Directors pursuant to a resolution adopted by a majority of the Whole Board,; (ii) the chairman of the
Board of Directors; (iii) the chief executive officer of the Corporation; or (iv) the president of the
Corporation.

E. Stockholder Actions. Subject to the rights of the holders of any series of Preferred Stock, any

action required or permitted to be taken by the stockholders of the Corporation may be effected at a
duly called annual or special meeting of stockholders of the Corporation or may be effected by a
written consent by such stockholders.

F. No Cumulative Voting. No stockheolder will be permitted to cumulate votes at any election of

directors.

G. No Reliance on the Controlled Company Exemption. At any time during which shares of

capital stock of the Corporation are listed for trading on the Securities Exchange, the Corporation shall
not rely upon the Controlled Company Exemption.

ARTICLE VIII

A. Director Exculpation. To the fullest extent permitted by the Florida Law, as the same exists

or as may hereafter be amended, a director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a dircctor except
for liability (a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders;
(b) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation
of law; (c) under Florida Law; or (d) for any transaction from which the director derived any improper
personal benefit. If the Florida Law is amended, after approval by the stockholders of this Article VIII
to authorize corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the Florida Law, as so amended.
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B. Indemnification. The Corporation shall have the power to indemnify to the fullest extent
permitted by law any person made or threatened to be made a party to an action or proceeding, whether
criminal, civil, administrative or investigative, by reason of the fact that he, his testator or intestate is or
was a director, officer, employee or agent of the Corporation, any predecessor of the Corporation or
any subsidiary or affiliatc of the Corporation, or serves or served at any other enterprise as a director,
officer, employee or agent at the request of the Corporation or any predecessor to the Corporation. The
Corporation shall indemnify any person made or threatened to be made a party to an action or
proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he, his
testator or intestate is or was a director or officer of the Corporation or any predecessor of the
Corporation, or scrves or served at any other enterprise as a director or officer at the request of the
Corporation, any predecessor to the Corporation or any subsidiary or affiliate of the Corporation as and
to the extent (and on the terms and subject to the conditions) set forth in the Bylaws of the Corporation
or in any contract of indemnification entered into by the Corporation and any such person.

C. Vested Rights. Neither any amendment nor repeal of this Article VIII, nor the adoption of any
provision of these Restated Articles inconsistent with this Article V11, shall eliminate or reducc the
effect of this Article VIII in respect of any matter occurring, or any action or proceeding accruing or
arising or that, but for this Article VIII, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

ARTICLE IX

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of
the State of Florida shall be the sole and exclusive forum for (i) any derivative action or procceding
brought on behalf of the Corporation; (ii) any action asserting a claim of breach of a fiduciary duty
owed by any director, officer or other employee of the Corporation to the Corporation or the
Corporation’s stockholders; (iii} any action asserting a claim against the Corporation arising pursuant
to any provision of the Florida Law, the Restated Articles or the Bylaws of the Corporation; or (iv) any
action asserting a claim against the Corporation governed by the internal affairs doctrine. Any person
or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation
shall be deemed to have notice of and to have consented to the provisions of this Article IX.

ARTICLE X

If any provision of this Restated Articles becomes or is declared on any ground by a court of
competent jurisdiction to be illegal, unenforceable or void, portions of such proviston, or such
provision in its entirety, to the extent necessary, shall be severed from this Restated Articles , and the
court will replace such illegal, void or unenforceable provision of this Restated Articles with a valid
and enforceablc provision that most accurately refiects the Corporation’s intent, in order to achieve, to
the maximum extent possible, the same economic, business and other purposes of the illegal, void or
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unenforceable provision. The balance of this Restated Articles shall be enforceable in accordance with
its terms.

Except as provided in Article VIII above, the Corporation reserves the right to amend, altér,
change or repeal any provision contained in this Restated Articles , in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this

reservation; provided, however, that, notwithstanding any other provision of this Restated Articles or
any provision of law that might otherwise permit a tesser votc or no vote, but in addition to any vote of
the holders of any class or series of the stock of this Corporation required by law or by this Restated
Articles , (1) the affirmative vote of the holders of at least ¢ighty percent (80%) of the voting power of
the outstanding shares of stock of the Corporation entitled to vote generally in the election of directors,
voting together as a single class, shall be required to amend or repeal, or adopt any provision of this
Restated Articles inconsistent with, ARTICLE VI, ARTICLE VII, ARTICLE VI or this ARTICLE
X and (ii} the affirmative vote of a majority of the outstanding shares of Class A Common Stock and
the affirmative vote of a majority of the outstanding shares of Class B Common Stock, each voting
separately as a class, shall be required to amend or repeal, or adopt any provision of this Restated
Articles inconsistent with, ARTICLE IV, ARTICLE V or this clause (ii) of ARTICLE X of this
Restated Articles .

IN WITNESS WHEREOF, this First Amended and Restated Articles of Incorporation have been
executed on behalf of the Corporation by its incorporator effective this 20" day of May, 2012.

FUEL CozBUSTION TECHNOLOGIES INC.
By: ] / t/ M)Zr‘ey

Name: Sergey Gurin, Incorporator

SERVICE OF NOTARY PUBLIC

State of New York

County of Monroe J ¥

Sworn to or affirmed and signed before me on Z F by {’f&@fi AN

(acdrinad 2 2050

Notary Public

CATHERINE A MCPHEE
Notary Public - State of New York
¥ No. 01MC6038783
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The date of each amendment(s) adoption: MAY 20’ 2012

MAY 20, 2012

Effective date if applicable:

(no more than 90 days afier amendment file date)

Adoption of Amendment(s) (CHECK ONE)

O The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

[0 The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vore separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by ",
{voting group}

O The amendmeni{s) was/were adopted by the board of directors without shareholder action and sharehalder
action was not required.

B The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

baca MAY 20, 2012

Signature M YUles M %“7

(By a director, puési({énl or other officerZ if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Sergey Gurin

{Typed or printed name of person signing)

Incorporator

{Title of person signing)
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