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TO: Amendnient Sectiori
Division'of Corporations -

NAME‘OF'C‘ORPOI-{.;\TION: FUEL COMBUST'ON _TE_CHNOLOGIE.S' INC
DOCUMENT NUMBER: P1 299003454‘1

Tlie enclosed Arricleés of Amendniént and fee are submitted for filing,
Please return all cofréspondence céﬁc‘:ernirfg this matter to the following:

-COMPLIANCE MANAGER

Name of Contact Person

FUEL COMBUSTION TECHNOLOGIES, INC

Firm/ Company

P.0.BOX 220830
- ‘ Address
HOLLYWOOD FL 33022 ,
Clty/ State and Zip Code

svgunn@HeIpfulTechnologles com

E-mail address: (to be used for future annval report notifi ication)

“For furthiet information concerning this'matter; please call:’

Compliance Manager . 585 | 771-7982

Name of Contact Person Area Code & Daytlme Telephone Number

 Enclosed:is a-chéck for the following amount made payable to the Florida Départment of State:

B $35 Filing Fee - . . [J$43.75 Filiig Fee &  [J$43.75 Filing Fee &  [3$52.50 Filing Fee
Certificate of Status. . ~ Certified Copy Certificate of Status
: : . {Additional copy is Certified Copy

-enclosed) (Additional Copy
' is enclosed)

Mailing Address - ' Street Address

Amendment Sectioh Amendment Section

Division of Corpdrations . Division of Corporations

P.O. Box 6327 _ Clifton Building

Tallahassee, FL 32314 - 2661 Executive Center Circle
. ‘ " Tallahassee, FL. 32301



THIRD AMENDED AND RESTATED '7? Ay o,

i o PH 5,
e ARTICLES ‘OF INCORPORATION? tony, %59
’ L L w {‘."-'-:.“- e ‘.‘: ”;3' .
"OF 'FUEL COMBUSTION TECHNOLOGIES INC. “”f'i’f;{,{:g

Fuel Combustion _'ﬁfle-cﬁnoiog‘iés.[ﬁé. (the “Corporation™), a for-profit corporation duly organized and
existing under the Title XXX VI Chapter 607 Florida Business Corporation Act (the “Florida Law™),
hereby certifies that:

. 'FIRST. The name ¢f the Corporatlon is.Fuel Combustion. Technologies Inc.

'SECOND. The original Afticles of Inéoiporation of thé Corporation were filed with the Florida
-Secretary of State on- April 1 l,_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 refléct changes adopted
. by the Corporation-as of May 7, 2012. The Second-Amended and Restated Articles of Incorporation of
* thie Corporation wére filed With the Florida Secretary of State on May 29, 2012 to reflect new changes
adopted by the Coiporation as of May 20, 2012. The following Third Amended and Restated Articles
of Incorporation of the Corporation are'being filedto reflect further changes effective as of June 28,

2012,

. THIRD. The Artlcles of lncorporatlon of the Corporation are hereby bemg amended and

- restated in accordance with-Sections 607. 1001, 607.1003, 607.1005, 607.1007, and 607. 1008, of

Florida Law prior to’issuance of shares. All amendments to the Articles-of Incorporation reflected
. heréin (this “Réstated Articles”™) have been duly adopted by the Board of Directors of the Corporation
“in accordance with Section 607.0704 of Florida Law. The Articles of Incorporation of the Corporation
. shall be amended and restdted:to read in full as follows:
. ARTICLE 1
Thi narie of the Gorporation is Fuel Combustion Technologies Inc.
ARTICLE 11

The address of the Corpordtion’s registered office in the State of Florida is the address of its
Registered Agent at 150 SE P Avenue, Suite 1010, Miami, FI 33139.

The name of its registered agent at such address is Stefania Bologna Esq.
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" ARTICLE 11l
Thie purposé of the Corporation is o éngage ifl any lawful act of activity for which a corporation
- -fnay be organized under the-Florida Law, .

ARTICLE IV

A Classes of Stock: The Corporation is authicrized to issue shares of capital stock to be
designated, respectively, “Class A‘Common Stock,” “Class B Common Stock,” “Cemmon Stock™ and
““Preferred Stock.™ )

The Corporation is authofized 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 sharé (the “Cldss-A Coritmon Stock™), and 800,000,000 (Eight Hundred Million}
shares of Class B Common Stock, par value $0.0001 per share (the “Class B Common Stock™), and
. 1,500,000,000 (Oe Billion Five Hundred Million) shares of Common Stock, par value $0.0001 per
share (the “ComimonStock”), 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 “Board of Directors”) is
authorized, subjectto.any limitations prescribed by law, fo providé for the issuance 6f shares of
‘Prefefred Stock iy sefiés, and by filing-an amendment to these Articles pursuant'to the applicable
section of the Florida-Law. (such amendment being hereinafter referred to as a “Preferred Stock
Desigiration™), to establish from time to time the number of shares to be included in each such series,

“and to fix the designation, p‘dwers, 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

o may be increased or decreased (But-not below thie number of shares thereof then outstanding) by the

. affirmative vote of the hélders of a majority of the voting power of all of the outstanding shares of
stock of'the Corpoiation entitled to vote thereon, without a vote of the Holders of the Preferred Stock,
“—or of dny series thereof, unléss a vote of any stch holders is required pursuant to the terms of any
Preferred Stock Designation.

_ €. Class A and Class B Common 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 otherwise expressly provided
hergin or required by applicable law, the holders of Class A Common Stock and Class B Common
Stock shall vote'togetheras-one class on all mattérs 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
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- number of shares theréof then 'out'stérl'cling) by the affitmative vote of the holders of a majority of the
. voting power of thé stock of the:Corporation éntitled to vote in accordance with Florida Law.

b) Vote Pe¥ Shiaré. 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

- Stock shall be éntitled-t6 ten.(10) votes for éach such share, and each holder of Class B Common Stock
shall be entltled to one (1) vote-for each such share.

‘ 2. Identical nghts 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 llmltatlon

a -Dlv1den&s"siﬁd Distiibiitions. Shares of Class A Corimdn Stock and Class B Common
*Stock shall be treated equally, idéntically and ratably, o a per share basis, with respect to any
preference allocatéd fo the holdérs of Preferred Stock -and the holders of Common Stock. Shares of
Class A.Common Stock and:Class B Common Stock shall have no dividend rights, unless different
. treatment of each such class is approved by the affirmative vote of the holders of a majority of all
outstanding shares of the Corporation, voting together as a single class assuming that, for the purposes
- of voting on the matters described in this Article IVC2(a)}, the holders of Class A Common Stock have
" one (1) vote per share.: -

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

~ " class shall be subdividéd or combined in thé same proportion and manner, unless different treatment of

" " thé shares of each suchi class-is approved by the affirmative vote of the holders of a majority of all
. outstanding shares of the Corporation, voting together as a single class assuming that, for the purposes
- of voting on the matters descfibed in this Article IVC2(b), the holders of Class A Common Stock have
one (1) vote per share. -

c)E ual.'fl‘éat'riient:ih 4 Change efACo'ntrol of any Merger Transaction, In connection
* with any Change of Control Transaction, shares of Class A-Common Stock and Class B Common
Stock shall bé treated équally, 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

" ".Cominon Stock and Class B Common Stock, each voting separately as a class. Any merger or

consolidation of thé Corporation with or into any other entity, which is not a Change of Control

:- Ttansaction; shall-require approval by the affirmative vote of the holders of a majority of the
outstanding skiarés 6f Class A Common Stock and Class B Common Stock, each voting separately as a
-class; unless (i) the sharés of Class A Common Stock and Class B Common Stock remain outstanding
and no other consideration is received in respect thereof or (ii) such shares are converted on a pro rata
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basis into-shares of the surviving.or-pajént entity' in such transaction having identical rights to the
shares of Class A' Corition Stock aitd Class B Cormmon Stock, respectively.

3 Final.CBQVe}Sidn of.Class.A Common Stock.and Class B Common Stock. On the

. Final Conversion Daté:(as defined. below in Section 4(b)), each one (1) issued and outstanding share of

Class A’Comirion. Stock and €ach one (1) issued arnid outstanding share of Class B Common Stock shall
autornatically; without'any further action, convert into one (1) 'share of Common Stock. Following such

" -conversion, the reissuance of shares of Class A Coinmon Stock and Class B Common Stock shall be

prohibited, and such shares shall'be rétiréd and cancelled in accordance with Florida Law and if the
filing with the Florida Secietary of Staté is required thereby, upon such retirement and cancellation, all
references to the Class A Comon Stock and Class B Common Stock in the Restated Articles shall be
eliminated. '

4. Voluitaryiand Aiitomatic Conversion of Class A and Class B.Common Stock.

. a) Voluntary.Conversion. Each one (1) share of Class A Common Stock shall be
cofivertiblé into ohe (1) share of Class B Cominon Stock at the option of the holder thereof at any time
uboh’ written notice 16 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 Common Stock at the option of the holder thereof at any time upon written notice to

- the transfer dgent of the'Corporation, provided thdt 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 shal! be
convertible into one-(1) share of Cominon 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 holdefs of the outstanding shares of al) classes of stock, voting
- togethier as a'single class in dccordance with Florida Law, uriless any restriction for such conversion is

expressly ptovided otherwisé,

. (by:Automatic Conveérsion. 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 spécified by affirmative vote 6f 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;

(ia Transfer of such share; provided that no such automatic conversion shall occur in the
case of a Transfet by a Clas$ A Stockholder, for tax or estdte planning purposes, to any of the persons
or entities listed in clauses (A) thtough (F) in this Section 49(b) (each, a “Permitted Transferee”) and
from any such Permitted Transferee back to such Class A Stockholder and/or any other Permitted
Transfercé established by or for sich Class A Stockholder:

(A) a'trust for the bénefit of such Class A Stockholder or persons other than the
Class A Stockholdér so long as the Class A Stockholder has sole dispositive power and exclusive
' Page 4 of 15



Voting Control with respect to'the shares of Glass A Common Stock held by such trust; provided such
Transfer does-not involve any paymeitt of cash, secirities, property or other consideration (other than

© an.intefest'in stch trust) toithe:Class A’ Stockholder and, provided, further, that in the event such

Class A Stockholdér hb'long‘er has sole dispositive power and exclusive Voting Control with respect to
‘the shares of Class' A Common Stock held b)} such trust, each share of Class A Common Stock then
held by such trust shall-dutomatically convert into one (1) fully paid and nonassessable share of

Class B Common Stock:

- (B) a triist indefthe terms of which such Class A Stockholder has retained a
“qualified interest” withif the meaning of §2702(b)(1) of the Internal Revenue Code and/or a
- reversionary intérest $0 long.as the'Class-A Stockholder has sole dispositive power and exclusive
. Voting Control-with-respect 1o the shares: 61 Class A Common Stock held by such trust; provided,
however, thét in:the évent the Class-A Stockholdér no longer has sole dispositive power and exclusive
Voting Coritrol with réspect to the shares-of Class A Common Stock held by such trust, each share of
‘Class A Comirion-Stock thefi-held by such trust shall automatically convert into one (1) fully paid and
nonassessable share of Class B Coimmon Stock;

(Cy 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 participait or beneficiary and which satisfies the requirements for
qualification under Sectioii 401 of the Internal Revenue Code; provided that in each case such Class A
. Stockholder has.sole dispositivé 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 event the
Class A Stockholder ho longer has solé dispositive power and exclusive Voting Control with respect to
theshares of Class B'Common Stock held by such account, plan or 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;

(D) a corporation in which such Class A Stockholder directly, or indirectly through
‘one or-more Permitted Transferees, owns shares with sufficient Voting Control in such corporation, or
otherwise has legally enforceablé rights, such that the Class A Stockholder retains sole dispositive
. power and exclusive Voting Control with respect to the shares of Class'A Comtion Stock held by such
-corporation; provided that'in the ¢vent 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, each share of Class A Common Stock then held by such corporation shall
automatically convert inito-one (1) fully paid and nonassessable share of Class B Common Stock;

(E) a partiiership in which such Class A Stockholder directly, or indirectly through one
or more Permitted Transferees, owns partnership interests with sufficient Voting Control in the
‘partnéf'ship, or otherwise has iégally 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
Page 5 of 15



held by sUch'paft‘né‘r'shi]ﬁ';"grbvidéd that in the event the Class A Stockholder no longer owns sufficient
' partnefship interests or no longer has sufficient legally enforceable rights to ensure the Class A

Stockholder to rétaini 'sole dispositive power and exclusive Voting Control with respect to the shares of

Class A Common Stock héld by Such partnérship, each share of Class A Common Stock then held by
" suich partnership shiall automatically corivert into one (1) fully paid and fonassessable share of Class B
Common Stock; or -

(F) é.lirﬁ'ivred'liability company in which such Class A Stockholder directly, or

< indirectly through one-of moré Pefmitted Transferees; owns membership interests With sufficient

Voting Control in the lithited liability company, or otherwise has legally enforceable rights, such that

~ ‘the Class A Stotkholder fetains Sole dispositive power-and exclusive Voting Control with respect to

the shares of Class A Comimon Stock héld by such limited liability company; provided that in the event

" the Class A Stockholdér rio loniger owns sufficient membership interests or no longer has sufficient

legally enforceabie rights to ensure the Class A: Stockholder to retain sole dispositive power and

exclusive Voting Contrcl 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

(iii) the'date specifiéd by a written notice afid cettification request of the Corporation to the -

holder of suchshare of €lass 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 Cohimon Stock.has not occurred, which date shall not be less than ninety

(90) catendar 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 Pérmitted Trarig;feréés-fhat furhishes 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 shiare 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 Transferees; each share.of Class A Common Stock held of record by the Founder or the
‘Founder’s Permitted Transferees shall dautomatically convert into one (1) fully paid and nonassessable
.share of Class B Comimon Stock upon that date which is the earliet 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 Cohirol over such shates of Class A Common Stock.
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~(d):Procedures: The Corporation may, from time to time, establish such policies and
procedures relating to-the.conversion of the Class-A Cominon Stock into Class B Common Stock and
the géneral administration of this dual class stock stricture, including the issuance of stock with respect
- 'thereto; as it iay deém necéssary.or advisable, and may from time to time request that holders of

- . shares of Class A'Coffimon Stock fufiish cértifications, affidavits or other proof to the Corporation as

- it deems hecessary to-verify the ownérship of Class A Common Stock and to confirm that a conversion
into Class B Coifimon Stock has not occuired. A détermination by the Secretary of the Corporation that

(e):lmmediate Effect. In the event of a conversion of Class A Coritmon Stock shares into
- shares of Class B Cofmon Stock pursuaiit to this Séction 4(¢) and upon the conversion of any then-
. outstanding Class*A Commaon Stock and Class B Common Stock into Common Stock upon the Final
" Conversion Date, such cofiversion(s) shall be deemed to have been made at the time that the Transfer
~ of.shares occurred (in“thé case of a conversion.of Class A Common Stock into Class B Common

", Stock) or immediately Gpon the Fihal Conversion Date (in the case of the conversion of Class A
--. Common Stock and Class:B-Cominon Stock into Cominon Stock). Upon any conversion of Class A

"Common Stock into Class B'Commaon Stock, all rights of the holder of shares of Ciass A Common
Stock shall cease and the person or persons in whose names or names the Articles are representing the
shares of Class B Commion Stock are to be issued shail 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 Comimon Stock on the Final Conversion Date,
all rights of holders of shafes of Class A Comiion Stock and Class B Common Stock shali cease and
the person or persons in whose name or namesthe Articles arfe representing the shares of Common
Stock are to be issued shall be treated for all purposes as having become-the record holder or holdefs of
such shares of Common Stoc¢k. Shates of Class A Common Stock that are converted into shares of
Class B-Commoii Stockas provided in this Section D.4 shall be retiréd and may not be reissued.

(0).Reservation. of Stock. The Corporation shall at all times reserve and keep -available out

. - of authofized but unissued sharés of Class B Common Stock, solely for the purpose of effecting the
conversion of the shates 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 rfeserve and keep available out of its authorized but unissued shares of Common Stock, solely for
-the purpose of effecting the conversion of Class A Common Stock and Class B Common Stock into
Common Stock upon the Final Conversion Date or otherwise in accordance herewith, such number of
shares of Common Stock as shall be sufficient to effect the conversion of all outstanding shares of
Class A Common Stock and Class B Common Stock.

(2) Restrictioi oii-Free Trading. In the casé the Corporation undertakes a public offering of
securities under the ‘Aét; the Shares. of Class: A Common Stock and Class B Common Stock shall be
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restficted from free trading, subjéct to the conversion irito the Shares of Common Stock, in accordance
with Section 3-and Section 4 above.

- . E.Rights of Coriinion Stock. Except as otherwise provided herein or required by law, each
‘holder of Coriimon Stock shall be entitled tozone (1) vote for each such share on any matter that is
. submitted to-a voté of stockhiolders and shall otherwise have the rights conferred by applicable law in

- respect of‘such shares. No shdres of Common Stock shall be issued, unless such issuance is approved
by the affirmative vote of thé holders of.a majority of the outstanding shares of Preferred Stock,

" Class A:Common Stock and Class B"Common Stock then outstanding. The holders of Common Stock
shall have the right to récéive dividends in ptefererice to ‘the holders of Class A Common Stock and

"+ Class B Comimon Stock, when and as déclared by the Board of Directors of the Corporation. In the

event of liquidation, dissolution or winding up of the Corporation, the holders of Common Stock shall
be entitled to share ratably in the net assets legally available for distribution to stockholders, after the
payment of all.of lidbilities of the Corporation; prior to any distribution made to the holders of then
outstanding shares of Class A Common Stock and Class B Common Stock, and subject to the
satisfaction of.any liquidation preferencé granted to the holders of any outstanding shares of Preferred
Stock.

Notwithstanding of the provision of preferénces stated above in this Section E, the Shares of
Common Stock shall have dther rights identical to the rights of Class A Common Stock and Class B
Common Stock and shall be tredtéd 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 together as a single class.

F. No Fartiier Issuances: Except for thé issuance of Class B Conimon Stock issuable upon

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

Article 1V, Séction 2(a), the Corporation shall not at any time after the Effective Time issue any

. additional shares of Class A-Commoen Stock and Class B Common Stock, unléss 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 Comition Stock each hdve one (1) vote per share.

ARTICLE V

The following tefmis, wWhete 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 repiesenting 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) voté per share) of the Corporation before such issuance to any person or persons acting as a group
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et

as conteihplated in-Rule 13d<5(b) undeithé Exchafige Act (or any successor provision) that
immmediately prior to such tfansactiod or seties of rélated transactions held fifty percent (50%) or less of
the total voting power of'thié Corporation (assuming the Class A Common Stock and Class B Coinmon
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
total voting power of the Corporation (assuming the Class A Common Stock and Class B Common
Sfock each have one (1) vote pér share).

“Change of Coritrol Transdaction” means (i) the sale, lease, exchange, or othet disposition (other

- than liens and encumbrances created in the ordinary course of business, including liens or
encumbrances to.sécufe indebtedness for borrowed money that are approved by the Corporation’s

..Board of Diréctors; so-long as'no foreclosure occurs in respect of any such lien or encumbrance) of all
or substantially all of thie Corporation’s property and assets (which shiall for such purpose include the
property and assets of any direct or indirect subsidiary of thie Corporation), provided thar any sale,
lease, exchange or other disposition of property or assets exclusively between or among the .
Corporation and any diréct orindirect subsidiary or-subsidiaries of the Corporation shall not be deemed
a “Change of Control 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 théreto continuing to represent (either by remaining

" outstanding or by being convertéd into voting securities of the surviving entity or its parent) more than

fifty percént (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 each case as outstanding immediately after such merger, consolidation, business

. combindtion, or other. similar'transaction, and the stockholders of the Corporation immediately prior to
the meérger, consolidation, business comibination, or other similar transaction own voting securities of
the Corporation, thé 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
othér) as such stoékhiolders owned the voting securities of the Corporation immediately prior to the
transaction; (iii) the reécapitalization, 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 répresent (either by remaining outstanding or being converted into voting securities of
thé surviving entity Or-its.parent) more than fifty percent (50%) of the total voting power represented
by the voting secufities.of thé Corporation and more than fifty percent of the total number of

‘outstanding sharés of the Corporation’s capital stock, in each casé as outstanding immediately after

- 'such recapitalization, liquidation, dissolution or other similar transaction, and the stockholders of the

Corporation immedidtely prior to'the recapitalization, liquidation, dissolution or other similar

transaction own voting securities of the Corporation, the surviving entity or its parent immediately

following the recapitalization, liquidation, dissolution or other similar transaction in substantially the
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“same-proportions (vis-a vis each other) as such stockholders owned the voting securities of the
Corporation immediately-priot to the transaction; and (iv) any Change of Control Share Issuance.

“Compensatory Plan™ means any plan, contract, or arrangement which provides for the sale,
grant, of other issuance of €quity securities of the Corporation to any employee, director, or consultant
- of the Corporition of dny direct or indirect subsidiary of the Corporation.

_ “Controlled Company Exemption” means, if and to the extent otherwise applicable to the
Corporation, the exemptions from the corporate governance rules and requirements of the Securities
Exchange available to any company that conistitutes a “controlled .company” within the meaning of the
‘corporate governdnce rules and requirements of the Securities Exchange.

“Disability” m'eEnSeijerrhanent and total disability such that the Founder is unable to engage in any
_ substantial gainful-activity by reason of any-medically déterminable 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
Jess than 12 monithis as determined by a licensed medical practitioner. In the event of a dispute whether
thé Founder has suffered a Disability; no Disability of the Founder shall be deemed to have occurred
unless and until an affirmative fuling regarding such Disability has been made by a court of competent
. jurisdiction, and such ruling has become final and non-appealable.

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

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

falling on or after the date oh which then outstanding shares of Class A Comimon Stock and the then
.- outstanding Class B Coifimon Stock are convérted into Common Stock.

“Founider” méeans Helpful Téchhologies Inc., a Florida Corporation.

“Founder Trustées” means each of (x) Sergey V. Gurin (provided that, upon the expiration or

termination of his (or any successor’s) sefvice as president of the Corporation, the successor president
of the Corporation shall be substituted as a Founder Trustee), (y) 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 (662”%) of the directors-then constituting the entire Board of
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Directors; in each case-ifi theif capacities as voting tfiistees pursuant to a written voting tiust agreement
* éntered into by thie Foundér prior to Founder’s dissolution.

“Rights™ iriéans any option; warrant, convéfsion right or contractual right of any kind to acquire
» - shares ofttic Corporation’s authiorized but.unissued capital stock.

«SEC™ ieéans the United Statés- Secirrities arid Exchange Commission.
“Seciirities Acf” '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 eithier the New -
York Stock Exchange or NASDAQ Global 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” méans any day on which. thié Securities Exchangé is open for trading.

“T) ransfei/” of a shidre of Class A Common Stock shall mean any sale, assignment, transfer,
‘conveyance, hy‘pothecatioh 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 & broker or other iominee (regardless of whether or not there is a corresponding change in
beneficial ownérshipyor (ii) thé transfer of, or entéring 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 Comimon Stock of the Founder as
permitted in Article IV, Section D.4(c); provided, however, that the following shall not be considered a
“Trarisfer”: (a) the grant of 4 proxy to officers or directors of the Corporation at the request of the
Board of Directors of the Corporation in connéction with actions to be taken at an annual or special
meeting of stockholdets; (b) the pledge of shares of Class A Common Stock by a Class A Stockholder
that creates a mere security interest in sich shares pursuant to a bona fide loan or indebtedness
transaction so 16ng as the Class A Stockholder continues to exercise Voting Control over such pledged
shares: provided, liowever, that a foreclosure on such shares of Class A Common Stock or other similar

" -action By the pledge shall constitute a “Transfer”; or () the fact that, as of the Effective Time or at any

time after the Efféctive Time, the spouse of any holderof Class A Common Stock possesses or obtains
an interest tn such holder’s shares of Class A Common Stock arising solely by reason of the
application of thé community property laws of any jurisdiction, so long as no other event or
circumstance shall exist or have occurred that constitutes a “Transfer” 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.
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ARTICLE VI

-A. Board Size. Thie initial Board of Directors of the Corporation shall comprise 5 (Five)

- members. Subjectto 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 Directors (the “Whole Board”) shall-be fixed from tire to time exclusively by the holders of
Preférred Stock, Class A-Corimon Stock, Class B Common Stock, and Common Stock, voting
together, pursuantto-a resolution-adopted By a majority of such stockholders.

B. Classified. Board Stiucture. From and afer the Effective Time, the directors, other than any
whio may be electéd by the holders of any series of Preferred Stock under specified circumstances, shall
be divided into thrée (3) classes as nearly equal in size as is practicable, hereby designated Class 1,
Class 11 and.Class T11. The Board of Directors may assign members of the Board of Directors already in
office to such classés at the time such classification becomes effective. The term of office of the Class [
directors shall expire at the first regularlysscheduled annual meeting of the stockholders following the
Effective Time, the term of officé:of the Class 1l directors shall expire at the third annual meeting of
the stockholders following the Effective Time; and the term of office of the Class IlI directors shall
expire at the fifth annudl meeting of the stockholders following the Effective Time. At each annual
meéting of stockholders; commencing with the first regularly scheduled annual meeting of

“stockholders following thie Efféctive Time, each of the successors elected to replace the directors of a

" termn and until the néxt respective successor shall have been duly elected and qualified.
Notwithstanding the forégoing provisions-of this Article VI, each director shall serve until his or her

* successor'is duly. élected and qualified or until-his or her death, resignation, or removal. If the number
‘of directors is hereafter changed, aiy newly created directorships or decrease in directorships shall be

_.so apportioned-among the:classes as to thake 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. Removil; Vacaindies. Any director 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 directors may be filled

"only by vote-of a majority of the temaining 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 chosén and until his or her successor shall be duly elected and
. -qualified. ‘

[this space intentionally left blanked]
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" ARTICLE VII
“The followiiig provisions dit inseited for the manageinent of the business and the conduct of the
affairs of the COfpofatioﬁ, and-for further definition, limitation and regulation of the powers of the

Corporation and of its-directors.and stockholders:

A. Boaid:Power. The business and-4ffairs of the Corporation shall be managed by or under the

- direction of the Board of Difectors. Ih addition to the powers and authority expressly conferred by the

Florida Law or by thiese Réstated Articles or the Bylaws of the Corporation, the Board of Directors is

- hereéby empowered to exercise all such powers and-do all such acts and things as may be exercised or

done by the Corporation.

B: WrittenBallot. Electionsof directors need not be by written ballot unless otherwise provided

i the Bylaws of the Cofpioration. © -

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

D. Special Meetings. Spécial meetings of the stockholders may be called only by (i) 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) thé chiéf 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 stockholdérs of the Corporation or may be effected by a

written consent by such stockholders.

F. No-Cuih;in.lzit‘iifé:-Vd'tin'g. No stockholder will be pérmitted to cumulate votes at any election of

* directors.

G. No.Reliance.on tlie. Controlled Compainy Exemptioti. At any time during which shares of
capita) stock of the Corporation are listed for trading on the Securities Exchange, the Corporation shall

- “not rély upon the Controlléd Company Exemption, -

A.-Direct(‘)rfExéillg' atioﬁ. To-the fullest extent perinitted 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
* Corpotation or its stockholders for monetary damages for breach of fiduciary duty as a director except
- for liability (a) for any breach of the direétor’s duty of loyalty to the Corporation or its stockholders;
(b) for acts of omissions not.in good faith-or that involve intentional misconduct or a knowing violation
* “of law;-(¢) under Flofida Law; or (d) for any transaction from which the director derived any improper
- personal benefit. If thé Florida Law is amended; after approval by the stockholders of this Article VIII
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to’authorize corporate dction fiither eliininating or limiting the personal liability of directors, then the
'hablhty ofa dil‘CCtOI‘ of the Corporatlon sha“ be-&liminated of limited to the fullest extent permitted by
the Florida Law as so"amendéd.

B. Indermification . The Corporation shall have the power to indemnify to the fullest extent
. permitted by law-any f)er'soﬁ 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,’émployee of agent of the'Corporation, any predecessor of the Corporation or
anysubsidiary or affilidte of the Corporation, or serves or served at any other enterprise as a director,
officer, employee or dgent at the request of the Corporation or any predecessor to the Corporation. The
Corporation shall indemnify afi’y person made or threatened to be made a party to an action or
_proceeding, whether criminal, civil, administrative or invéstigative, 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-serves-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 Riglits. Neither any amendment nor repeal of this Article VIII, nor the adoption of any

© provision of these Restated Articles inconsistent with this Article VIII, shall eliminate or reduce the
-effect of this Article V111 in respect of any matter-occurring, or any action or proceeding accruing or
arising or that, but for this Article’ VI, would accrue or arise; prior to such amendment, repeal or
adoption of an inconsistént provision.

ARTICLE IX

Unless the Corporition consents in writing to thie 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 proceeding
. brought on behalf.of the Corporation; (ii)-any action asserting a claim of breach of a fiduciary duty
- owed by any director, officer or oth¢r employee of the Corporation to the Corporation or the

“ * Cotporation’s stockholders; (iii) any action-asserting.a claim against the Corporation arising pursuant
" ¢ to any, provision of thé Florlda Law, the Restated Articles or the Bylaws of the Corporation; or (iv) any

- action asserting a claim agamst 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 ahy provision of this Restaited Articles becomes or is declared on any ground by a court of
competent jurisdiction to be illegal, unenforceable or void, portions of such provision, 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 unenfofceable provision of this Restated Articles with a valid
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“and enforceable provision that fiost accurately reflects the Corporation’s intent, in order to achieve, to
the maximim extent pdssible; thé same economic, business and other purposes of the illegal, void or

- unenforceable provision. The balance-of this Restated Articles shall be enforceable in accordance with
its terms. | '

Except as provided in Afticle VIII above, the-Corporation reserves the right to amend, alter,
‘change or répeal afy provision ¢ontairied in this Restated Articles , in the manner now or hereafter
prescribed by statute, and all fights ¢onferred upon stockholders herein are granted subject to this
réservation; provided, iowever, that, notwithstanding any other provision of this Restated Articles or

+any provision of law that might otherwise permit a lesser vote 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 outstahding sharés of stock of'the Corporation entitled to vote generally in the election of directors,
voting together as a sifigle class, shall be required to amend or repeal, or adopt any provision of this
Restated Articles inconsistent with, ARTICLE VI, ARTICLE VII, ARTICLE VIII or this ARTICLE
X and (ii) the-affirrhative 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 inconsistént with, ARTICLE IV, ARTICLE V or this clause (ii) of ARTICLE X of this
Restated Articles .

IN WITNESS WHEREOF, these Third Amended and Restated Articles of Incorporation have
been executed on behalf of the Corporation by its incorporator prior to issuance of shares effective this
- 20" day of May, 2012,

FUEL COMBUSTION TE(ijOLOGIES INC.

& K%h.‘ﬁ

i ] _B

Name: Sergey Gurin, Incorporator

SERVICE OF NOTARY PUBLIC

State of New York-
County of Monroe

Sworn to or iffirined and sighed before'me on M gfow by S &ﬂq&u G’ Lar®

dﬂ; D) SN
Notary Publi

MARIA G MARSOCCI
' Notary Public - State of New York
Page 15 of 15 No. 01MA5041300
Qualified In Monroe County
My Commiasion Expires March 27, 20156



" Arficles.of Amendinent

to .
Afticlés of Incorporation
o - of

FUEL COMBUSTION TECHNOLOGIES, INC

(Name of Corporatlon as:currently.filed with.the.Florida. Ia.Dept. of State)

oo . P12000034541

(Document Number of Corporation (it known)

Pursuant to the provisions of séction 607.1 006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
its Articles-of Incorporation:

Al ameridingvﬁdrile', entér the hew.rinme of the.corporation: .
N/A e el - . L . The new

name rust be distinguishable dnd comain the word 'corporation,” “company.” or mcorporaled or the abbreviation .
“Corpl, " "Inc.,” oF Co.." or thé'désigmilion "Corp,” "Inc.” or "Co". A professional corporation name must contain the

"o

word “chartered " "professioial dssaciation,” or the abbreviation "P.A."

N/A

-B._Enter-néw principal ¢ffice addréss,if applicable:
(Principal office address MUST BE.A.STREET ADDRESS ) |

_C. Enter new riailing address, il applicable: ~ : N/A
{Mailing address MAY.BE A POST.OFFICE BOX)

-new registered agent‘andlonthe.new registeréd office address:

Name.ofiNew Registered Agent

(Florida street address)

© - Nei Regis!ei’éa'O‘ff‘ic'e-')h}d;‘esk:. N/A L e e . . . ..  Florida .
C - {Citw) (Zip Code)

" New:Registeved Agent’s Signatire. if.changing Registered Agent:

1 hereby accept the appointment-as registered agent. I am familidgr 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 Dirbéto’r”s, entér the title'and name-of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:
© (Attach additional sheets, if neces sary) .

Please note Ihe offi cer/d:rector fitle by the f rst letter-gf the office title:

P = President; V= Vicé President; T= Tréusurer, S= Secrerary D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Execitive Officér; CFO = Chief Findncial Officer. if an offi cer/drrector holds more than one title, list the first letter of each office
held -President, Treasurer, Directorvwould be PTD.

.. Changes-should be notéd in the fo!lowing wianner: Curréh;rly John Doe is listed as the PST and Mike Jones is listed as the V. There is

v-a change, Mike Jones leaves the ¢orporation, Sally Sniith is nawied the V and S. These should be noted as John Doe, PT as a Change,
- Mike Jones, ¥ as Remove; aid Sally Smith, SV as an Add. -

"Example:

X Chinge PT John Doe
XRe‘rﬁove _ ¥ . Mike Jones
X Add © 8V Sally Smith
_Ty:g'e'oi" Action Z‘T.it.le' D+ Name S Address
(€heck One) ; g : -
1) Change e e . NA
Add:

-Remove

2) ... Change et 0 e e NA
. Add . S
. Remove

3)_.__ Change o TS L NiA.
. Add
Remove

4) . Change N Y . N
Add
Remove

5) __. Change R NA
L Add I .
Rethove

6y . Ch'ange R e . L NiA
... Add
. Remove
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. 'E. lf amending or addin additiiial Articles,

eutér chiafige(s) here:
{ attach additional sheets Jf necessary) (Bc specific) .

PLEASE SEE THIRD AMENDED AND RESTATED ARTICLES OF

INCORPORATION-ATTACHED

F. Ifanamendment:provides for.an éxichanpe, réclassifi¢ation; or cancellation of issued:shares

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

PLEASE SEE THIRD AMENDED AND RESTATED ARTICLES OF

INCORPORATION ATTACHED P
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The date of each amen(;mel.lt(s) adoptlon ‘JU N E 20 201 2

JUNE 20,2012

Effective date if applicable:
. ) (no more rhrm 90 days aﬁer amendment file date)
Adbﬁtion of Ameridinént(s) S (CHECK ONE),

B D The amendmenl(s) wasfwere adopted by the shareholders The nimber of votes cast for the amendment(s)
by thie shareholdefs was/were-sifficient:for approval.

B The amendment(s} was/wefé aiJ[SrdVeﬂ by the shareholders through voting groups. The following statement
_must.be separately provided for each voting group entitied to vote separately on the amendmeni(s):

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

by . . . e e . e e
(voting group)

3 The amendiment(s) was/iére adopted by the board of directors withoit shareholder action and sharcholder
action was not required.

The amendment(s) was/were adopted by the iricb'x"porators without shareholder action and shareholder
-action was not required.

... JUNE'28, 2012

Signature )J/% M '%4'&7 __‘—_—%\

(Bya diredior, president or other officer —if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appoiiited- fiduciary by that fiduciary)

- SERGEY GURIN

{Typed or printed name ofperson 51gnmg)

INCORPORATOR

(Title of person sngnmg)
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