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ARTICLES OF AMENDMENT TO

ARTICLES OF INCORPORATION
OF
North America Frac Sapd, Ioc.
Dorument Nember 12000058621

The undersigned, being the Chief Executive Officer and Chairman of the Board of Directors of North
Amcrica Frac Sand, Inc, 8 Florikla corporation, hereby certifios that the following Amendment to the
Corporation’s Articles of Incorporation has been edopted by the sharcholders and the Board of Directors
of the Corporztion via unanimous written ootion without 8 mesting on July 27, 2016 with each director of
the Company waiving notice of the meeting,

ARTICLETV
Capital Stoek

A COMIMON STOCK: The nggregate number of sheres of common stock (the “Common Stock™)
autharized to be issued by this Corporation shall bs Five Hundred Million (500,000,000), with a par volus of
$0.00001 par share. Bach share of jssuved and outytanding Common Steck shall entitle the holder thereof to fully
participate in afl shareholder meetings, to cast one vote on each matter with respect to which sbureholders have the
right to vote, and to share ratnbly in all dividands and other distributions deciored and patd with respect to the
Common Stocl, as well as in the net agsets of the corporation upon liguidatian or dissolution.

B. PREFERRED STOCK: The Corpomtion is muthorized to issue Onps hvndred million
(100,000,000) shares of $0.00001 pur value preferred stock (the “Preferred Statk™). The Board of Directors is
expressty vested with the anthority to divide any or all of the Preferred Stock into series in addition to thoss set forth
bofow and to fix ond determine the reletive rights and proferences of the shares of each series 80 catablished,
provided, howover, that the rights ard preferences of various series may vary only with respest to:

(r) the rate of dividend;

®) whether the shares moybe called and, if so, the call price and the terms and
conditions of call;

(®) tho amount paysble upon the shares in the event of voluntery and
involuntary liquidntion;

() sinking fund provisians, if any, for the call or redemption of the sharcs;

(e) the terms and conditions, if may, on which the shares may be convarted;

0 voting rights; and

() whether the shares will bs cutulative, noncumulative or partiaily cumulative as
to dividends end the dates from which ooy cumulstive dividends are to
aecumulats.

The Board of Directors shall exercise the foregoing autharity by edopting z rosolution setting forth the
designation of each series and the number of shares thevein, md fixing and determining the relotive rights ond
preferences theceaf. The Board of Dimctors may make any cbange in the designarion, teres, limitations and relative
rights or preferences of any series in the seme manner, so long as no aberes of such series are outstanding ot soch
time.

Within the linaits ond restrictions, if any, stated in any resolution of the Board of Directors eriginally fbing
the number of shores constituting any serics, the Boerd of Dircctors is suthorized to incrense ar decreage (but 1ot
below the number of shares of such series then outstanding) the oumbear of shares of any series subsequent to tho
iasue of shares of such series. In cuse the anmber of shares of any series shall ba so decreased, the share constititing
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such deercase shall resume the statys which thoy had prior to the adoption of the resolution originally fixing the
number of shares of such series,

‘I‘hc aggregate par value of both of which is $6,000.00
C. CERTIFICATE OF DESIGNATION, SERIES A PREFERRED STOCK

1. DESIGNATION. This class of stock of this Corperation shall be gomed cnd designated “Series A
Preferred Stock™. Tt shall have 10 shares mithgrized ot $0.00001 par valus per share.

2. CONVERSION RIGHTS. There shall be no conversion rights associnted with this class of stock.

3. ISSUANCE. Shares of Series A Preferred Stock may only be issved in exchange for the full controlling
interest held by Manngement or its designes.

4, VOTING RIGHTS.

s, If ot |ehst one share of Series A Proferred Slock is issucd and outstanding, then the tote] aggregate issued shares of
Series A Preforred Stock af my given timo, regardless of their aumber, shall bave voting rights equal to four times
the sum of: i) the totul oumber of shares of Conunon Stack which are issued ard outstwnding st the time of voting,
plus i) the total number of shares of Series B Preferred Stocks which eve issmed and outstanding at the time of
voting.

b, Ench individual share of Scries A Proferred Stock shall bave the voting ripghts equal to;

[four times the sum of: {all shares of Common Stock Issued and outstanding at time of vating + oll shores
of Series B Prefared Stocks issued and outsimnding ar time of voting) )

divided by:
flbo nurnber of shares of Series A Preferred Stock isseed and outstanding ot the time of voting]

The amendment was adopted by the sharcholdars and approved by the Board of Directors On July 27, 2016, The
number of vores cast for the amendment wes sufficient for approval.

In alt other axpects the Articles of Incorporation sholl remain as they were prior to the amendment being zdopted,

Datet  July 27, 2016

North America Frac Sand, Inc
avid 4locander
David Alexander

Chief Execntive Officer
Chairman of tho Board of Directors
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