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COVERLETTER

TO: Amendment Section
Division of Corporations

NAME OF corroraTion: Alaska Pacific Energy Corporation
DOCUMENT NUMBER: P+368003024

A000G30IM _
The enclosed Articles of Amendment and fee are submitted for filing.

Please return ali correspondence concerning this matter to the following:

Dominick Falso

Name of Contact Person

Alaska Pacific Energy Corporation

Firm/ Company

5405 NW 102nd Ave, Suite 209

Address

Sunrise, Fl 33351

City/ State and Zip Code

D.falaso@alaskapacificenergy.com

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

For further information concerning this mater, please call;

Dominick Falso 954 , 990-6825

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:

O $35 Filing Fee [J$43.75 Filing Fee &  [J$43.75 Filing Fee &  [£]$52.50 Filing Fee
Certificate of Stamus Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) {Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division ol Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment

to gL 9 F'}
Articles oflncorpora(mn i 3. VAT
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(Name of Corporation as currently filed with the Florida Dept. of Stat

?/ Socvo 3024 ‘Tz.'-.'..__-'_”. 3.'

(Document Number of Corporation {(if known)

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

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

The new
name 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.A4."

B. Enter new principatl office address, if applicable: ’4//4
(Principal office address MUST BE A STREET ADDRESS')

C. Enter new mailing address, if applicable: /‘.//A
(Mailing address MAY BE A POST OFFICE BOX)
D I omimdie~ ke mooictered agent and/or registered office address in Florida, enter the name of the

new reglstered agent and/or the new registered office address:

W

Name of New Registered Agent

{Florida street address)

New Registered Office Address: , Florida
City) {Zip Code)

T |, JP S

ooitircd Agent’s Signature, if changing Registered Agent:
I hereby accepl the appoiniment as registered agent. | 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:

(Attach 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; 5= Secretary: D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer: CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each affice
held President, Treasurer, Director would be PTL.

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 us Remove, and Sally Smith, SV as an Add

Example:
X Change PT John Doe
X Remove y Mike Jones A/
_X Add sV Sally Smith
Type of Action Title Name Address
{Check One)

1) D Change
D_ Add
D_ Remove

2) D_ Change
[ rae

D_ Remove
3) D_ Change

[ ] aa
D_ Remove

4) D Change

[] as
D_ Remove

5) D Change
L1 asa
D__ Remove

6) D Change
L1 A
D_ Remove
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E. If amending or adding additional Articles, enter change(s) here:
(Auach additional sheets, if necessary).  (Be specifici

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/A) /

/
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The date of each amendment(s) adoption:

pov, | 2013
date this document was signec

Zffective date if applicable:

. if other than s

‘na more than 90 days after amendmen file date)

Adoption of Amendment(s) (CHECK ONE)

he 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.

I:IThc amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled 1o vole separately on the amendment(s):

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

{(voling group}

D’I‘he amendment(s) was/were adopted by the board of directars without shareholder action and sharcholder
action was not required.

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

Dated 06-04-2014

Signaare Ay % L.

(By a director, 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
appointed fiduciary by that fiduciary)

Dominick Falso

(Typed or printed name of person signing)

President

(Title of person signing)
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Exhibit “A™

Gves

AMENDMENT TO ARTICLES OF INCORPORATION .~ 2 b L o
OF ALASKA PACIFIC ENERGY CORP. .
f4 JUN-9 AN 8:05

Article IV of the Corporation’s Articles of Incorporation is deleted in its entlretv and replaced wnth

the following: T L!,; R
.;.1-\1.1..,4-\1&3._‘:‘.._ R ARV N )

30, § 31w WEm
o 1? . f]

Article IV Authorized Stock
The Corporation is authorized to issue two classes of stock.

Common Shares
One class of stock shall be common stock, par value $0.00001, of which the Corporation shall have the
authority to issue Fifteen Billion {15,000,000,000) shares.

Preferred Shares
The second class of stock shall be preferred stock, par value $0.001, of which the Corporation shall have
the authority to issue 20,000,000 shares.

The Board of Directors of the Corporation may authorize the issuance from time to time of shares of its
stock of any class, whether now or hereafter authorized, or securities convertible into shares of its stock of
any class, whether now or hereafter authorized, for such consideration as the Board of Directors may
deem advisable, subject to such restrictions or limitation, if any, as may be set forth in the bylaws of the
Corporation.

Of the 20,000,000 shares of preferred stock authorized, 1,000,000 shall be designated as Series A
Preferred Stock and the rest shall be designated from time to time by the Board of Directors and which
shall have the designations, powers, preferences and relative and other special rights and the following
qualifications, limitations and restrictions set forth below:

Series A Preferred Stock:

1) Designations and Amounts. The Board of Directors of the Company, pursuant to authority granted in
the Articles of Incorporation, hereby creates a series of preferred stock designated as Series A Preferred
Stock (the “Series A Preferred Stock™)} with a stated value of $0.001 per share. The number of authorized
shares constituting the Series A Preferred Stock shall be One Million (1,000,000) shares.

2) Dividends. The holders of Series A Preferred Stock shall be entitled to receive dividends, payable via
cash or stock in parity with the common stock holders.

3) Voting. Except as otherwise required by law or expressly provided herein, the holders of shares of
Series A Preferred Stock shall be entitled to vote on all matters submitted to a vote of the stockholders of
the Company and shall have ten thousand (10,000) votes for every one (1) Share of Series A Preferred
Stock held pursuant to the provisions hereof at the record date for the determination of stockhelders
entitled to vote on such matters or, if no such record date is established, at the date such vote is taken.
Except as otherwise required by law or expressly provided herein, the holders of shares of Series A
Preferred Stock and common stock shall vote together as a single class, and not as separate classes.

4} Conversion
a) Conversion Rate. The Shares of Series A Preferred Stock shall be convertible at the option of the

Holder into one thousand (1000} shares of common stock any such shares into fully paid and non-
assessable shares of common stock.



b) Method of Conversion, Before any holder of Series A Preferred Stock shall be entitled to convert the
same into shares of common stock, such holder shall surrender the certificate or certificates therefore,
duly endorsed, at the office of the Company or of any transfer agent for the Series A Preferred Stock, and
shall give written notice 15 business days prior to date of conversion to the Company at its principal
corporate office, of the election to convert the same and shall state therein the name or names in which the
certificate or certificates for shares of common stock are to be issued. The Company shall, within five
business days, issue and deliver at such office to such holder of Series A Preferred Stock, or to the
nominee or nominees of such holder, a certificate or certificates for the number of shares of common
stock to which such holder shall be entitled as aforesaid. Conversion shall be deemed to have been
effected on the date when delivery of notice of an election to convert and certificates for shares is made,
and such date is referred to herein as the “Conversion Date.”

¢) Partial Conversion. In the event of the conversion of some but not all of the shares of Series A
Preferred Stock represented by a certificate or certificates surrendered, the Company shall execute and
deliver to or on the order of the holder, at the expense of the Company, a new certificate representing the
number of shares of Series A Preferred Stock which were not converted.

d) Status of Converted Stock. In the event any shares of Series A Preferred Stock shall be converted or
otherwise acquired by the Company, the shares so converted shall be canceled and shall resume the status
of authorized shares of preferred stock without differentiation as to series. All such shares may be
reissued as part of a new series of preferred stock subject to the conditions and restrictions on issuance set
forth in the Articles of Incorporation or in any certificate of designation creating a series of preferred
stock or any similar stock or as otherwise required by law.

e) Transfer Taxes. The Company shall pay all documentary, stamp or other transactional taxes attributable
to the issuance or delivery of shares of common stock upon conversion of any shares of Series A
Preferred Stock, provided that the Company shall not be required to pay any taxes which may be payable
in respect of any transfer involved in the issuance or delivery of any certificate for such shares in a name
other than that of the holder of the shares of Series A Preferred Stock in respect of which such shares are
being issued.

) Adjustmentis to Conversion Rate.

1) Subdivisions, Combinations, or Consolidations of Common Stock. In the event the outstanding shares
of common stock shall be subdivided, combined or consolidated, by stock split, stock dividend,
combination or like event, into a greater or lesser number of shares of common stock after the effective
date of this Certificate of Designation, the Series A Conversion Rate in effect immediately prior to such
subdivision, combination, consolidation or stock dividend shall, concurrently with the effectiveness of
such subdivision, combination or consolidation, be proportionately adjusted as more fully set forth in
Section 4(N)(ii).

i) Adjustment for Common Stock Dividends and Distributions. If the Company at any time subdivides,
combines or consolidates the outstanding shares of common stock as contemplated by Section 4(f)(i), in
each such event the Series A Conversion Rate that is then in effect shall be adjusted as of the time of such
event by multiplying the Series A Conversion Rate then in effect by a fraction (x) the numerator of which
is the total number of shares of common stock issued and outstanding immediately after the time of such
subdivision, combination or consolidation, and (y)} the denominator of which is the total number of shares
of common stock issued and outstanding immediately prior to such subdivision, combination or
consolidation.




i1} Reclassifications and Reorganizations. In the case, at any time after the date hereof, of any capital
reorganization, merger or any reclassification of the stock of the Company (other than solely as a result of
a stock dividend or subdivision, split-up or combination of shares). the Series A Conversion Rate then in
effect shall, concurrently with the effectiveness of such reorganization or reclassification, be
proportionately adjusted and the terms of the Series A Preferred Stock shall be deemed amended such that
the shares of the Series A Preferred Stock shall, after such reorganization or reclassification, be
convertible into the kind and number of shares of stock or other securities or property of the Company or
otherwise to which such holder would have been entitled if immediately prior to such reorganization or
reciassification, the holder’s shares of the Series A Preferred Stock had been converted into common
stock.

iv) Distributions Other Than Cash Dividends Qut of Retained Earnings. [f the Company shall declare a
cash dividend upon its common stock payable otherwise than out of retained earnings or shall distribute
to holders of its common stock shares of its capital stock (other than shares of common stock and other
than as otherwise would result in an adjustment pursuant to this Section 4(f)), stock or other securities of
other persons, evidences of indebtedness issued by the Company or other persons, assets (excluding cash
dividends) or options or rights (excluding options to purchase and rights to subscribe for common stock
or other securities of the Company convertible into or exchangeable for common stock), then, in each
such case, provision shall be made so that the holders of Series A Preferred Stock shall receive upon
conversion thereof, in addition to the number of shares of common stock receivable thereupon, the
amount of securities of the Company and other property which they would have received had their Series
A Preferred Stock been converted into common stock on the date of such event and had they thereafter,
during the period from the date of such event to and including the date of conversion, retained such
securities and other property receivable by them as aforesaid during such period, subject to all other
adjustments called for during such period under this Section 4(f) with respect to the rights of the holders
of the Series A Preferred Stock.

g) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Series A
Conversion Rate pursvant to Section 4(f), the Company at its expense shail promptly compute such
adjustment or readjustment in accordance with the terms hereof and furnish to each holder of the Series A
Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. The Company shall, upon the written request at
any time of any holder of Series A Preferred Stock, furnish or cause to be furnished to such holder a like
certificate setting forth (i) such adjustments and readjustments; (ii) the Series A Conversion Rate at the
time in effect; and (iii) the number of shares of common stock and the amount, if any, of other securities,
cash or property which at the time would be received upon the conversion of the Series A Preferred
Stock,

h) Fractional Shares. Fractional shares of Series A Preferred Stock may be issued and all conversion,
voting and other rights shall be applied to such fractional shares on a proportional basis; provided,
however, that in lieu of any fractional shares of common stock to which the holder of Series A Preferred
Stock would be entitled upon conversion or otherwise pursuant hereto, the Company shall issue to such
holder, one whole share of common stock. The number of whole shares to be issuable to each holder upon
such conversion shall be determined on the basis of the number of shares of common stock issuable upon
conversion of the total number of shares of Series A Preferred Stock of such holder at the time converting
into common stock.

5) Liguidation.

a) [n the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the
assets of the Company available for distribution to stockholders shall be distributed among the holders of



the shares of Series A Preferred Stock and common stock, pro rata based on the number of shares held by
each such holder, treating for this purpose all such securities as if they had been converted to common
stock pursuant to the terms hereof immediately prior to such dissolution, liquidation or winding up of the
Company.

b) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company
which will involve the distribution of assets other than cash, the Company shall promptly engage an
independent appraiser to determine the fair market value of the assets 10 be distributed to the holders of
shares of its capital stock. The Company shall, upon receipt of such appraiser’s valuation, give prompt
written notice to each holder of shares of Series A Preferred Stock of the appraiser’s valuation. Any
equity securities of other entities to be distributed shall be valued as foltows: (i) if the common stock is
listed on a national securities exchange or NASDAQ), the last sale price of the common stock in the
principal trading market for the common stock on such date or, if there are no sales common stock on that
date, then on the next preceding date on which there were any sales of common shares, as reported by the
exchange or NASDAQ, as the case may be; or (ii) if the common stock is not listed on a national
securities exchange or NASDAQ, but is traded in the over-the-counter market, the closing bid price for
the common stock on such date, as quoted by the OTC Bulletin Board or the National Quotation Bureau,
Incorporated or similar publisher of such quotations or, if there are no sales common stock on that date,
then on the next preceding date on which there were any sales of common shares, as quoted by the OTC
Bulletin Board or the National Quotation Bureau, Incorporated or similar publisher of such quotations, as
the case may be; or (iii) if the fair market value of the common stock cannot be determined pursuant to
clause (i) or (ii) above, such price as the Board of Directors of the Company shall reasonably determine,
in good faith.

6) Registration Rights . None.

T) Redemption . Series A Preferred Shares are not redeemable.

8) No Impairment . Except and to the extent as waived or consented to by the holder, or as otherwise
provided herein, the Company shall not by any action, including, without limitation, amending its Articles
of Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of the Series A Preferred Stock, but will at ail times in good faith
assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or
appropriate to protect the rights of holders as set forth in this Certificate of Designations against
impairment.

9) Loss, Theft, Destruction of Series A Preferred Stock Certificates. Upon receipt of evidence satisfactory
to the Company of the loss, theft, destruction or mutilation of shares of Series A Preferred Stock and, in
the case of any such loss, theft or destruction, upon receipt of indemnity or security reasonably
satisfactory to the Company, or, in the case of any such mutilation, upon surrender and cancellation of the
Series A Preferred Stock, the Company shall make, issue and deliver, in lieu of such lost, stolen,
destroyed or mutilated shares of Series A Preferred Stock, new shares of Series A Preferred Stock of like
tenor. The Series A Preferred Stock shall be held and owned upon the express condition that the
provisions of this Section are exclusive with respect to the replacement of mutilated, destroyed, lost or
stolen shares of Series A Preferred Stock and shall preclude any and all other rights and remedies
notwithstanding any law or statute existing or hereafter enacted to the contrary with respect to the
replacement of negotiable instruments or other securities without the surrender thereof.

10} Notices. The holders of the Series A Preferred Stock shall be entitled to receive all communications
sent by the Company to the holders of the common stock. Any notice required by the provisions of this




Section 10 to be given to the holder of shares of the Series A Preferred Stock shall be deemed given when
personally delivered to such holder or five business days after the same has been deposited in the United
States mail, certified or registered mail, return receipt requested, postage prepaid, and addressed to each
holder of record at his address appearing on the books of the Company.

11) Severability. If any right, preference or limitation of the Series A Preferred Stock set forth herein is
invalid, unlawful or incapable of being enforced by reason of any rule, law or public policy, all other
rights, preferences and limitations set forth herein that can be given effect without the invalid, unlawful or
unenforceable right, preference or limitation shall nevertheless remain in full force and effect, and no
right, preference or limitation herein shall be deemed dependent upon any other such right, preference or
limitation unless so expressed herein.

12) Seniority. The Series A Preferred Stock shall be senior to any additional Series of Preferred Stock
issued by the Company.

Series B Preferred Stock:

1) DESIGNATION AND NUMBER OF SHARES. 10,000,000 shares of Series B Preferred Stock, par
value $0.001 per share (the "Preferred Stock™), are authorized pursuant to Article 1V of the Corporation's
Amended Certificate of Incorporation (the “Preferred Shares™).

2} DIVIDENDS. The holders of Series B Preferred Stock shall be entitled to receive dividends
when, as and if declared by the Board of Directors, in its sole discretion.

3) LIQUIDATION RIGHTS.  Upon any liguidation, dissolution or winding up of the Corporation,
whether voluntary or inveluntary, before any distribution or payment shall be made to the holders of any
stock ranking junior to the Series B Preferred Stock, the holders of the Series B Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount equal to $1.00 per share or, in the event
of an aggregate subscription by a single subscriber for Series B Preferred Stock in excess of $100,000,
$0.997 per share (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respect to such shares) (the "Preference Value™), plus all declared but unpaid dividends, for each
share of Series B Preferred Stock held by them. After the payment of the full applicable Preference Value
of each share of the Series B Preferred Stock as set forth herein, the remaining assets of the Corporation
legally available for distribution, if any, shall be distributed ratably to the holders of the Corporation’s
Common Stock.

4) CONVERSION AND ANTI-DILUTION.

(a) Each share of Series B Preferred Stock shall be convertible at par value $0.001 per share (the “Series
B Preferred™). at any time, and/or from time to time, into the number of shares of the Corporation's
common stock, par value $0.00001 per share (the "Common Stock™) equal to the price of $2.50 price per
share, the Series B Preferred Stock, divided by the par vaiue of the Series B Preferred, subject to
adjustment as may be determined by the Board of Directors from time to time (the "Conversion Rate").
For example, assuming a $2.50 price per share of Series B Preferred Stock, and a par value of $0.001 per
share for Series B Preferred each share of Series B Preferred Stock would be convertible into 2,500 shares
of Common Stock. Such conversion shall be deemed to be effective on the business day (the "Conversion
Date™) following the receipt by the Corporation of written notice from the holder of the Series B Preferred
Stock of the holder's intention to convert the shares of Series B Stock, together with the holder's stock



certificate or certificates evidencing the Series B Preferred Stock to be converted.

(b) Within 2 weeks after the Conversion Date, the Corporation shall issue and deliver to such holder a
:entificate or certificates for the number of full shares of Common Stock issuable to the holder pursuant to
‘he holder's conversion of Series B Preferred Shares in accordance with the provisions of this Section,
The stock certificate(s) evidencing the Common Stock shall be issued with a restrictive legend indicating
that it was issued in a transaction exempt from registration under the Securities Act of 1933, as amended
(the "Securities Act"), and that it cannot be transferred uniess it is so registered, or an exemption from
registration is available, in the opinion of counsel to the Corporation. The Common Stock shall be issued
in the same name as the person who is the holder of the Series B Preferred Stock unless, in the opinion of
counsel to the Corporation, such transfer can be made in compliance with applicable securities laws. The
person in whose name the certificate(s) of Common Stock are so registered shall be treated as a holder of
shares of Common Stock of the Corporation on the date the Common Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Series B Preferred Shares as provided
herein shall be duly and validly issued and fully paid and non-assessable. Effective as of the Conversion
Date, such converted Series B Preferred Shares shall no longer be deemed to be cutstanding and all rights
of the holder with respect to such shares shall immediately terminate except the right to receive the shares
of Common Stock issuable upon such conversion.

(c) The Corporation covenants that, within 30 days of receipt of a conversion notice from any holder of
shares of Series B Preferred Stock wherein which such conversion would create more shares of Common
Stock than are authorized, the Corporation will increase the authorized number of shares of Common
Stock sufficient to satisfy such holder of shares of Series B submitting such conversion notice.

(d) Shares of Series B Preferred Stock are anti-dilutive to reverse splits, and therefore in the case of a
reverse split, are convertible to the number of Common Shares after the reverse split as would have been
equal to the ratio established in Section 4(a) prior to the reverse split. The conversion rate of shares of
Series B Preferred Stock, however, would increase proportionately in the case of forward splits, and may
not be dituted by a reverse split following a forward split.

5) VOTING RIGHTS. Each share of Series B Preferred Stock shall have one vote for any election or
other vote placed before the shareholders of the Company.

6) PRICE.
{a) The initial price of each share of Series B Preferred Stock shall be $2.50.

(b) The price of each share of Series B Preferred Stock may be changed either through a majority vote of
the Board of Directors through a resolution at a meeting of the Board, or through a resolution passed at an
Action Without Meeting of the unanimous Board, until such time as a listed secondary and/or listed
public market develops for the shares.

7) LOCK-UP RESTRICTIONS ON CONVERSION.  Shares of Series B Preferred Stock may not be
converted into shares of Common Stock for a period of: a) six (6) months after purchase, if the Company
voluntarily or involuntarily files public reports pursuant to Section 12 or 15 of the Securities Exchange
Act of 1934; or b) twelve (12) months if the Company does not file such public reports.



Alaska Pacific Energy Corp.

By:

oo

Dominick Falso, President
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