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October 7, 2013 s .

FLORIDA DEPARTMENT OF STATE .
THUNDER FUSION CORPORATION Drvision of Corporations {ﬁ K
150 RAINVILLE ROAD D
TARPON SPRINGS, FL 34689 \[ . :

1Y
SUBJECT: THUNDER FUSION CORPORATION (>Z7 ng,
REF: 211000038861 \ﬂ/ M

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The amendment must be adopted in one of the following manners:

(1)If an amendment was approved by the shareholders, cone of the following
statements must be contained in the document.

{(a)A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

(b)If more than one voting group was entitled teo vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendmant and a statement that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group.

{(2)If an amendment was adopted by the incorporators or board of directors
without shareholder action.

(a)A statement that the amendment was adopted by either the
incorporators or board of directors and that sharehelder action was not
required.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your.document, please
call (850) 245-6050.

Darlene Connell FAX Aud. #: H13000222139
Regqulatory Specialist II Letter Number: 213A000234835

P.O BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OoF
THUNDER FUSION CORPORATION

Document Number P11000038861

The undersigned, being the Chief Executive Officer and Chairman of the Board of Directors of
Thunder Fusion Corparation, a Florida corporation, hereby certifies that the following Amendments to the
Corporation’s Articles of Incerporation have been adopted by the Board of Directors of the Corporation
via unanimous written action without a mesting on August 20, 2013 with each director of the Company
waiving notice of the meeting.

ARTICLE]

Capital Stock

Common Stock: The aggregate number of shares of stock authorized to be issued by this
Cormoration shall be 900,000,000 shares of common stock, each with a par value of $.001. Each share of
_issued and cutstanding commeon stock shall entitle the holder thereof to fully participate in ajl shareholder
mectings, to cast one vote on each matter with respect to which shaccholders have the right to vote, and to
share ratably in all dividends and other distributions declared and paid with respect to the common stock,
as well as in the net assets of the corporation upon liquidation or dissolution,

Preferved Stock: The Corporation is authorized to issue 750,000,000 shares of $.001 par value
Preferred Stock. The Board of Directors is expressly vested with the authority to divide any or all of the
Preferred Stock inlo serics and to fix and determine the relative rights and preferences of the sharcs of
each series so established, provided, however, thar the rights and preferences of various series may vary
only with respect to:

(a) the rate of dividend;

{b) whether the shares may be called and, if so, the call price and the terms and
conditions of call;

{(c) the amount payable upon the shares in the event of voluntary and involuntary
liquidation;

{(d) sinking fund provisions, if any, for the eall or redemption of the shares;

{c) the terms and conditions, if any, on which the shares may be converted,;

(N voting rights including number of votes per ehare; and

(g) whethar the sharss will be cumuolative, noncumulative or partially cumulative as
to dividends and the dates from which any cumulative dividends are to
accurnulate,

The Board of Directors shall exercige the foregoing authority by adopting a resolution setting
forth the designation of each series and the number of sharcs therein, and fixing and determining the
relative rights and preferences thersof. The Board of Directors may make any change in the designation,
termy, limitations and relative rights or preferences of any serigs in the same maaner, so long as no shares
of such seri¢s are outstanding at such time.

Within the limits and restrictions, if any, stated in any resolution of the Board of Dircctors )
originally fixing the number of shares constituting any serics, the Board of Directors is authorized to
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increase or decrease (but not below the aumber of shares of such series then outstanding) the number of
shares of any series subsequent to the issue of shares of such series. In case the number of shares of any
serics shall be so decreased, the share constituting such decrease shall resurne the status which they had
prior to the adoption of the resolution originally fixing the number of shares of such series,

Secrics “A"” Convertible Preferved Stock

SERIES “A” CONVERTIBLE PREFERRED STOCK
of
Thunder Fosjon Corporation
Cortifiente of Desipnations

Thunder Fusion Corparation, a Florida corporation (the "Corporatign™), pursuant to Scction 607.0602 of
the Florida Business Corporation Act, docs bercby make this Certificate of Designations, Rights and Preferences
and does hereby state and certify that pursuant to the authority expressly vested in the Board of Directors of the
Corporation (the “Board”™) by the Articlex of Incarporation of the Corporation (the “Articles™), which authorizes the
issuance of 750,000,000 shares of preferred stock, $0.001 par value per share, in one or more serics, the Board duly
adopted the following resolutions, which resolutions remain in full force and effect as of the datc hercof:

RESOLVYED, that pursuant to the Articles, the Board hereby authorizes the issuance of, and fixcs the
designation and preferences and rights, and qualifications, limitations and restrictions, of a serios of preferred stock
of the Carporation consisting of 50,000,000 shares, par value $0.001 per share, to be designated “Serics A
Convertible Prefared Stock” (hereinafter, the “Series A Praferred Stogk™); each share of Sexics A Preferred Stock
shall have fifteen (15) votes per share and may be converted into ten (10) $0.001 par value common shares as tore
fully deseribed below; and be it

RESOLVED, that sach sharo of Setios A Preferred Stock shall rank equally in all respects and shall be
subject to the following terms and provisions:

1. Dividends, The holders of the Setics A Preferred Stock shall be entitled to receive, when, ifand as
declared by the Board, out of funds legally available therefor, cumulative dividends payable in cash.

(@) Dividend Periods: Dividend Rete,

{1) Dividend Periods. The dividend periods (each, a “Dividend Period”) shall be as
follows: The initial Dividend Period shall begin on Scptember 1, 2013 and cnd on August 31,
2014 (the *Initial Dividend Period™). Thercafter, each Dividend Period shall commence on the
day immediately following the last day of the preceding Dividend Period and shall end on the
anniversary of the Jast day of the Initial Dividend Period.

{ii) Dividend Rate. The aonual interest rate at which cumulative preforred dividends
will accruc on each sharc of Series A Preferred Stock (the “Dividend Rate™), shall be 0%.

(b No dividends shall be declared or paid or set apart for peymeat on the shares of Common Stock of
the Corporation for any dividend period inless full cumulative dividends have been or contemporaneously
are declarcd and paid on the Series A Preforred Stock through the most recent Dividend Payment Date.
Without prejudice to the foregoing, if full cumulative dividends have not been paid on shares of the Sorics
A Preferved Stock, all dividendy declared on shares cf the Series A Preferred Stock shall be paid pro rata o
the holders of outstanding shares of the Series A Preferred Stock, The Scries A Proferred Stock shall not be
subordinate to any other class of issucd and outstanding sbares of preferred stock of the Corporation
regarding payment of dividends.

2. Yoting Rights,

{a) Excopt as otherwise provided herein or as provided by law, the holders of the Scries A Preferred
2
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Stock shall have fuli voting rights and powers, equal to the voting rights and powers of holders of Cornmon
Stock apd shall be entitled to notice of any stockhioklers mecting in accordance with the Bylaws of the
Corporation, as amended (the “Bylaws™), and shall be entitled to vote, with respeet to any question upon
which holders of Common Stock are entitled to vote, including, without limitatian, the right to vote for the
slection of dircctors, voting together with the holders of Common Stock as one class. Each share of

Series A Preferred Stock shall be eatitled to the fifteen (15) votes per share,

(b) The Corporation shall not, without the affirmative consent or approval of the holders of shares
represcnting at keast a majority, by voting power, of the Series A Preferred Sharcs then outstanding, voting
separately as one class, given by written consent in lieu of o meeting ar by vote ata mesting catled for such
purpose for which notica shall have been given to the holders of the Series A Preferred Stock in the manner
provided in the Bylaws of the Corporation:

(i) in any manner authorize, create, desipaate, issue or sell any ¢lass or serics of capital stock
(including any shares of treasury stock) Or rights, options, warrants or other securilics
convertible into or exercisable or exchangeable for sapital stock or any debt security
which by ils Lerms i3 convertible into or exchangsable for any equity security or has any
other equity feature or any security that is a combination of debt and 2quity, which in
each case, as to the payment of divideods, distribution of assets or redemptions,
including, without limitation, distributions to be made upon the liquidation, dissolution or
windiog up of the Corporation or & merger, consolidation or sale of the assets thercof, and
which is senior to the Serles A Preferred Stock;

(ii} in any manner alter or change the terms, designations, powers, preferences or relative,
optional or other special rights, or the qualifications, limitations or restrictions, of the
Scries A Preferred Stock;

(iii) reclassify the shares of any elass or series of subordinale stock into shares of any class or
series of capital stock (A) ranking, cither as to payment of dividends, distributions or
assets or redemptions, including, without [imitation, distributions to be made upon the
liquidation, dissaludon or winding up of the Corporation or 8 merger, consolidation or
sale of assets thereof, senior (o the Serics A Preferred Stock or (B) which in any munnsr
adverscly affucts the righes of the holders of Series A Preferrad Stock in their capasity as
such; or

vy take any action to ¢ause any amendment, alteration or repezl of any of the provisions of
{A} the Centificate of Incorporation or (B) the Bylaws, if such amendment, alteration or
repeal would have a material advarsa effect on the rights of the holders of the Series A
Preferred Stook or on the directors elacted by the holders of the Series A Preferrsd Stock.

3. Rights on Liquidrion.

(2) In the event of any voluntary or involuntary liquidation, dissolution or winding up o the
Carporation {amy such avent baing hereinafter refacred to as a “Liguidation™), bafore any distributien of
asscts of the Corporation shall be mada to or set apart for the holders of the Common Stock and subjcct and
subordinate o the rights of ssoured eraditors of the Corporation, the holders of Series A Preferred Stock
shall recelve an amount per shore equal to the greater of (i) one dollar ($1.00), adjusted for any
recapitalization, stock combinations, stock dividends (whether paid or unpaid), stock options and the like
with respect to such shares (the “Liquidation Peaferenge™), plus any accumulated but unpaid dividends
(whether or not eamed or declared) on the Series A Prefarred Stock, and (i) the amount such holder would
have recelved if such holder has converted its shares of Serles A Preferred Stock to Comman Stock, subject
to bur immediately prior tg such Liguidation, if the assets and funds of the Corporation thus distributed
among the holders of Serics A Preforred Stock shall be insutficient to make in full the payment herein
required, such assats shall be distributad pro-rata among the holders of Series A Praferred Stock based on
the aggregate Liquidation Preferences of the shares of Series A Preferred Stoek held by each such holder.
The Liquidation Preferences for the Series A Preferred Biock shell not be subordinate (o the Liquidation

3
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Preferences of any issued and outstanding shares of any other series of preferred stock of the Corporation
that may hereafter be created.

) [f the assets and funds of the Corporation availablo for distribution to stockholders exceed the
aggregate amount payable with respect to all shares of Serios A Preferred Stook then cutstanding, then,
after the payment required by paragraph 3(a) above shall have been made or irovacably sct aside, the
holders of Comman Stock shall be entitled to receive payment of a pro rata portion of such remaining
assets based on the aggregate number of shares of Common Stock held or deemed 1o be held by such
holder. The holders of Series A Preferred Stock shall not have the right to participate In such
aforementioned distribution.

{c) Upon the sale by the Corporation of all or substantially all of its assels, the acquisition by the
Comoratlon by another entity by means of any transaction or series of ransactions (including, without
limitation, the oquisition of the shares of capial stock of the Corporation in an amount sufficient to permit
the acquiror to ¢lect a majority of the Board of Directors of the Corporation, any reorganization, merger or
eonsclidation, but excluding any reincorporation), or the acquisition of any of the Corporation’s material
subsidiaries, the holders of the Series A Preferred Stack shall be treated as if such rransaction were a
liquidation of the Corporation, which shall entitie the holders of Series A Preforred Stock to the Liquidation
Preference set forth in Section 3(a) above, as if all consideration being reccived by the Corporation and its
stockholders in connection with such transaction were being distributed in an event of liquidation of the
Corporation.

4, Con ion.

(a) Rixht 1o Convart. At any time after issvance, the holder of any share or shares of Serics A
Preferred Stock shall have the right, at such holder's option, to canvert all or any lesser portion of such
holder’s shares of Series A Preferred Stock to Common Stock of the Corporation on a ten-for-one (10:1)
share basis (the “Conversion Ratio”).

() Mechanics of Conversion.
0] Such right of conversion shall be exercised by the holder of shares of Serics A

Preferred Stock by delivering to the Corporation a conversion notice in the form attached hereto us
Exhibjs A (the “Conversion Notice"), appropriately completed and duly signed and specifying the
number of shares of Series A Preferred Stock thal the holder clects to convert {the “Converting
Shares™) into shares of Common S$tock, and by surrender not later than two (2) busincas days
thereafler of the certificate or cortificates representing such Converting Shares. The Conversion
WNotice shall also contnin a statement of the name or names (with addresses and tax identi{ication
or social security numbers) in which the certificate or certificates for Common Stock shall be
issued, if other than the name in which the Conversion Shares are registered. As prompily as
practicable after the reoeipt of the Conversion Notice, the Corporation shall issue and deliver, or
cause to be delivered, to the holder of the Converting Shares or such holder’s nomines, a
certificate or certificates for the number of shares of Common Stock issuable upon the conversion
of such Converting Sharzs, Such conversion shall be deemed to have been effected os of the close
of busioess an the date of receipt by the Corporation of the Conversion Notice (the “Converslon
Date™), and the persor or persons entitled to receive the shares of Common Stock issuable upon
conversion shall be treated for all purposes as the holder or holders of record of such shares of
Common Stock a5 of the close ¢f business on the Conversion Date,

(i) The Cotporation shall issue certificates representing the shares of Common
Stock 1o be received upon conversion of the Scries A Preferred Stock (the “Conversion Sharcs™
(and certifioates for unconverted Series A Preferred Stock) as promptly as practicable following
the Conversion Date and shal] transmit the certificotes by messenger or reputable overnight
delivery serviee to roach tho address desipned by such holder as promptly as practicabls after the
receipt by the Corporation of such Conversion Notice. If eertificates evidencing the Conversion
Shares are not coceived by the holder within {10) business days of the Conversion Notice, then the

4
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halder will be entitied to revoke and withdraw its Conversion Netice, in whole or in part, at any
time prior to its receipt of those certificates. Tn lieu of delivering physica! certificates representing
the Conversian Shass or in payment of dividends hereunder, provided the Corporation’s trunsfer
agent is participating in the Depository Trust Company (“DT.C™) Fast Automated Securities
Transfer (“EAST™) program, upon request of the holder, the Corporation shall use its
commercially reasoneble efforts to causc its transfer agent to electronically transmit the Common
Stock issuable upon conversion or dividend payment to the holder, by erediting the account of the
holder’s prime broker with DTC though its Deposit Withdraw=al Agent Commission (“DWAC™)
system. Such holder and the Corporation agree to coordinate with DTC to accomplish this
objective, The person or persons entitled ta raceive the Common Stock issuable upon such
conversion shall be wreated for all purpeses as the record holder or holders of such Common
Shares ar the ¢lose of business on the Cenversion Date,

(i) In the event the Corporation is prohibited from issuing shares of Common Stock
as a result of any restrictions ar prohibidons under applicable law or the rules or regulations of any
stock exchange, inlerdealer quotation system or other self-regulatory organization, the Corporation
shall promoptly &s practicable vte commercially reasonable efforts to seek the approval of its
stockholders and 1ake sueh other acticn to authorize the issuance of the full number of shares of
Common Stock issuable upon the full conversion of the then outstanding shares of Series A
Preferred Stock.

() Adjustment of Conversion Rario:

i) In the event the outstanding shares of Common Stock shatl be subdivided by
stock split, stock dividends or atherwise, into a greater number of shares of Commaon Stock, the Conversion
Ratio then in effect shall, concurrently with the effectivencss of such subdivision, be proportionately
increased. In the event the outstanding shares of Common Stock shall be combined or consoiidated, by
reclassification or otherwise, into a lesser number of shares of Common Stock, the Conversion Ratio thoo
in effect shall concurrencly with the effectiveness of suck combination or consolidation, be proportionally
reduced.

(i} [n the event the Comporation al any time or from time 1o time makes, or fixes a record
date for the determination of holders of Common Stack entitled Lo reccive any distribution (excluding any
repurchases of seourities by the Corporation not nade on a pro rata basis from all holders of any class of
the Corperation's securitics) payable in propesty or in securilies of the Corporation other than shares of
Common Stock, and other than as atherwise adjusted hereunder or as provided in subsection (3) above, then
and in each such event the holders of the Sarice A Proferred Stock shall receive at the time of such
distribution, the amount of property or the number of securities of the Corporation that they would have
received had their Series A Preferred Stock been converted inte Common Stock immediately prior to such
event.

{iii) Upon any liquidation, dissolution or winding up of the Corporation, if the Common Stock
issuable upon conversion of the Series A Preferred Stock shall be changed into the same or a different
aumber of shares of apy other class or classes of stock, whether by capital reorganization, reclassification
or otharwise (other than a subdivision or combination of shares provided for above), cach share of Series A
Prefierred Stock shall thereafter be convertible into the number of shares of stock of othier securitics or
property Lo which a holder of the number of sharcs of Common Stock of the Corporation deliverable upon
conversion of such share of Scries A Preferred Stock shall have been entitled upon such reorganization or
reclassification.

{iv) Excopt as provided herein, the Corporation will not, by amendment of its Centificale of
Incorporation, by the filing of 2 Certificate of Designation, or through any reorganization, wransfer of assets,
consolidation, merger, dissalution, issue or sale of securities or any other voluntrry action, avoid or sesk to
avold the obsarvence or performanee of any of the terms Lo be obscrved or performed hercunder by the
Corperation but will at all times in good faith assist in the carrying out of all the provisions of this
gubsection (¢) and in the taking of all such action as may be necessary or appropriate in order to prowect the
conversion rights of the holders of the Scries A Preferred Stock agaibist impairment.

5
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v Upen the occurrence of cach adjustment or readjustment of the Conversion Ratio
pursuant to this subsection {¢), the Corparation at jts expense shall promptly computa such adjustment or
readjustment in accordance with the terms hereof and furnish to each halder of 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 Corporation shall, upon the written request at any time of any
holder of Series A Preferred Stock furnish or eause to be furnished to such holder a like certificate setting
forth (i) such adjustments and readjustments, (ii) the Conversion Ratio at the time n effect, and (fii) the
number of shares of Common Stock and the amount, i any, of other property which at the time would be
received upon the conversion of the Series A Proferred Stock.

5. Notices of Record Date. In the Event of any fixing by the Corporation of a record date for the
holders of any class of scourities: (i) for the purpose of determining the holders thereof who are entitied to receive
any dividend (other than a cash dividend or a dividend set forth in Scction § hereof) or other distribution {whether in
cash, property, stoek or other securities) with respect (o any shares of Common Stock or other securities, (ii) for the
purpose of determining any right to subscribe for, purchase or otherwise acquire, or any option for the purchase of
any shares of stock of any class or any other securities or property, (iii) to effoct any reclassification or capitalization
of its Common Stock outstanding invalving a change in the Common Stock, or (iv) to merge or consolidate with or
intto any other Corporation, ar sell, Jease or convey all or substantially of its property or business, or to liquidate,
dissolve or wind up, or to receive any other right, then, in connection with each such ¢ven, the Corporation shall
mai] to each bolder of Series A Preferred Stack: (x) at least twenty (20) days prior 1o the date specificd therein, a
natice specifying the date on which any such reeord is to be taken for the purpose of such dividend, distribution or
subscription rights, and the amount and character of such dividend, distribution or subscription right (and specifying
the date on which the holders of Common Stock shall be entitled thereto) or for determining rights to vole In respact
of the matters referred 10 in clavses (1) and (i) above; and (y) in the ease of the matters referred to in clavses (ifi) and
(iv) above, at least twenty (20) days’ prior written notice of the date when the same shall take place (and specifying
the date on which the holders of Commen Stock sball be entitled to exchange their Common Stock for seeurities or
other property delivereble upon the occurrence of such event).

6. Notices, All notices, requests, consents and other communication hereunder shall be in writing,
shall be mailed (A) if within the United States by first-class registersd or certificd airmail, or nationally recognized
avernighl express courier, postage prepaid, by facsimile or e-mail {if agreed to by the Investor), or (B) if delivercd
from outside the United States, by international express courier, facsimile or e-mail (if agrecd Lo by a holder of
Series A Preforred Stock), and shall be deemed given (i) if delivered by first-class registered or certificd mail, three
businegs days zfter so mailed, (ii) if delivered by nationally recognized overnight carrier, one busincss day after so
mailed, (ili) if delivered by Internadonal Faderal Express, 1wo business days afler so mailed, (iv) if delivered by
faesimilc or email, upon electronic confirmation of receipt andt shall be delivered as addressed as follows:

{a) if to1he Company, to:
Dr, Ruggero M. Santilli, CEO
Thunder Fusion Corporation
150 Rainville Rond
Tarpon Springs, FL 34689

®) if to a holder of Series A Preferred Stock, 1o the address, facsimile number or e-mail address
appearing in the Corporation's stockholder records or, in either case, to such other address, facsimile
number or e-mail address as the Corporation or a holders of Scrics A Preferrod Stock may provide to the
other in secordance with this Seetion,

7. Ingrease of Apthorized Shares. The Corporation shall from time to time in accordance with the
laws of the Statc of Florida increase the authorized amount of its Common Stock if at any time the number of sharcs
of Common $tock remaining unissued and avallable for issuanoe it not sufficlent to permit conversion of the Series
A Preferred Stock.

B. Stoek Tramsfer Taxes. The issuance of the stock certificates upon conversion of the Series A
Preferred Stock shall be made without charge to the converting holder for any transfer tax in respect of such issue;
6
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provided, however, that the Corporation shall be entitled to withhold any applicable withholding taxcs with respect
to such issuc, if any. The Corporation shall not however, be required to pay any tax which may be payable in respect
of any transfer invalved in the issue and delivery of shares in anty name other than that of the hotder of any of the
Series A Proferred Stock converted, and the Corporation shall not be required to issue or deliver any such stock
certificate unless and until the pecson or persons requesting the issue thereof shall have paid to the Corporation the
afmount of such tax or shall have established to the satisfaction of the Carporation that such tax has been paid.

" IN'WITNESS WHEREOF, the undersigned being a duly suthorized officer of the Corparation, does file
this Certificate of Designation, Rights and Preferences, hersby declaring and certifying that the facts stated herein
ate true and accordingly has hereunto set his hand this _ 20th  day of August, 2013,

/s/s Dr. Rupgers M. Sontith
Dr. Ruggero M. Santilli,
Director and Chicf Executive Officer

Fhe above amendment was duly adopted by the Board of Directors on August 20, 2013 and
shareholder action was not required. In all other respects, the Articles of Incorporation, as amended,
shall remzin as they were prior to this Amendment boing adopted,

Date: October &, 2013

THUND! N CORPORATION

Dr. Ruggero M. Santilli,
Chief Executive Officer,
Chairman of the Board of Directors
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