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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF corroraTion: Performance Power Materials, Inc.
P11000076671

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fec arc subniiticd for [iling,

Pleuse return all correspondence concerning ilis mailer (o the following;

Laura Anthony, Esaq.
Namc of Contact Person

Legal & Compliance, LL.C

Finw Company

Address
West Palm Beach, FL 33401

City/ State amd Zap Code

bohmergt@gmail.com
T-man] address: {to be used for future anmial report notification)

For further inforinntion concerning this matter. please coll:

Laura Anthony, Esq. 21261 , 9140936

Name of Comact Person Arey Code & Dayline Telephone Number

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

[ $33 Filing Fec 0J$43.75 Filing Fec &  [J$43.75 Filing Fee &  [J$52.50 Filing Fec
Centificalc of Status Certificd Copy Certificate of Status
(Addilional copy is Cenificd Copy
criclosed) (Additional Copy
is cnclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporalions Division of Corporations

P.O. Box 6327 Clifion Building

Tallahassce. FL 32314 20661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment

Articles of]‘:corporatinu F “_ED
of
PERFORMANCE POWER MATERIALS, INC. 7013 SEP 12 AMI1L: 37

(Name of Corporafion as currently filed with the Flovida Dept. of State) e bF 1TATE

P11000076671 A FLORIDA

(Document Number of Corporation (if known) "]5

Pursuant 10 the provisions of scction 6071006, Florida Statutes, this Floridu Profit Corporation adopls the [ollowing uncndment(s) to
1ts Articles of Incorporation:

A. Ifamending name, enter the new name of the corporation:

The new
name must he distinguishable and comain the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp.," “Inc.,” or Co.,” or the designation “Corp,” “Ing,” or "Co". A4 professional corparation name must contain the
word “chartered,” “professional ussociation,” or the ahbreviation "PPA."

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

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

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

Nume of New Registered Avent

(Floricda street address)

New Revistercd Qffice Address: . Florida
tiny (Zip Cudey

New Registered Agent’s Siongture, if chaneine Registered Agent:
Fhereby aceept the appointment as registered agent. 1 am fumiliar with and aecept the obligations of the position.

Signature of New Regisiered Agewt, if changing
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lfamcnd‘ing 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:

(Attuch additiondd sheets, if necessary)

Please note the officeridirector title by the first letter of the office title:

P = President; 1= Vice Prexident; T= Treasurer: S= Secretary: D= Director; TR= Trustee; C = Chuirman or Clerk; CEQ = Chief
Executive Officer; CFO = Chigf Financial Officer. If an officer/divector holds more than one vitle, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currenily: John Doe is listed as the PST andd Mike Jones is listed as the V. There is
u change, Mike Jones leoves the corporation. Sally Smith is named the Vand 8. These showdd be noted us John Doe, PT as a Change,
Mike Jones, V as Remaove, cod Sally Smith, S as an Add,

Example:
X Change PT John Dog
X Remove v Mike Jongs
_X Add SV Sally §
Type of Action Tille Nime Address
(Cheek One)
1) _  Change
____Add
—__ Remove
2y Change
___Add
_—_ Remove
3) _ Change
_ Add
—_Recmove
4y __ Change
—_Add
__ Remove

5} Change

Add

Remove

) Change

Add

Remove
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E. If amending or adding additional Articles; enter change(s) here:
{Attach additional sheets, if necessary).  (Be specific)

RESCLVED, that of the 41,000 shares of preferred stock authorized to be issued by the

Corporation, 19,000 shares are hereby designated as Series A Preferred Stock, no par value {the

"Series A Preferred”), and the Corporalion hereby amends the powers, designations, preferences

and rights, and the qualifications, limitations or restrictions of the Series A Preferred as follows:

o See Altached Designation™™*

F. If an amendment provides for an exchange, reclassification, or canceliation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
Gif nne applicable, indicon: N/4)
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The date ol exch ansenalnsent sy sdoplion: A Ug u St ? t 20 1 3
dae Ik docmens wans signed,
August 7, 2013

R WIS ST W AT e e s s A e e

il ather that ihe

Elledive date it apicable:

Adlo pio n ol Ansend neenbis) CUHEC R ONE S

B Tl smemduenn's) wosiwere adapged by the sharclolders. The mmsker of vatescast [or the mnendmenist
By L slirchaldors westae s suffiziert for appres s

" 4 = : . R e 5 10 Tl ed
3Tl amendizot 51 wasmers appeosed e he sharctnléess thrawsh vesing sronps. T fittowdng savemos
) - hd o .
At he sepmanandy peestded fov vt voving girar carifad te vave separoied on 0w am oad sk

“The mntber of voles. cuest [or the arocndime s wastn zre sulizicm feeappeayal

by

¥ unny groam

[37The amcwtiacmisya evene sdapged by i board of directers soithow sharchelder action and slasholder
Al s ook Lguired

O3 The amemdtocns) s aaviere adopged br die ircomporiiors withesn shaecholler 2ion and shaechobder
dgtini was 1t cquired.

et 21 12013

semen_ LA~

iBre ;'.f.l'arccma sl o @i aiTiocs - if directors o ol s 01 boen
selagtog, b anaumanitar - B as the leatds of @ cesiver tnstee, o ather amin
appdisoeed Nidesian by de iduzian

John Bohmer
£ Toopad o pringed namae ef porson souing)

President

CTibs af perzoa signing)

kape J ol &



AMENDED AND RESTATED CERTIFICATE OFF DESIGNATION

OF
SERIES A PREFERRED STOCK
OF

PERFORMANCE POWER MATERIALS, INC.

Performance Power Materials, Inc., a Florida corporation (the “Corporation”). hereby
certifies. pursuant (o its Articles of Incorporation. as amended. and Sections 607.1002 and
607.1006 of the Florida Business Corporation Act, that the Corporation’s board of directors has
duly adopted the following resolution to amend and restate the Certificate of Designation of
Series A Preferred Stock of the Corporation in its entirety as follows:

RESOLVED, that of the 41,000 shares ol preferred stock authorized to be issued by the
Corporation, 19,000 shares are hereby designated as Series A Preferred Stock, no par value (the
*Series A Prelerred”). and the Corporation hereby amends the powers. designations. prelerences
and rights, and the gualifications, limitations or restrictions of the Series A Preferred as follows:

1. Nefinitinone, A< used in this Amended and Restated Certificate of Designation of
Series A Preferred Stock of the Corporation (this “Certificate™). the following terms have the
respective meanings specified below:

*Avatlable Funds and Assets™ shall have the meaning ascribed in Section 3 of this
Certificate.

*Board” means the board of direclors of the Corporation.

“Articles of Incorporation”™ means the Corporation’s articles of incorporation, as
amended by this Certificate of Designation and as further amended from time to time.

“Capital Stock™ means all shares ol the Corporation’s capital slock, inchading
Series A Preferred, Series B Preferred. Class A Voting Common Stock. Class B Non-Voting
Common Stock and any other series or class of stock or securities subsequently authorized by the
Corporation or its shareholders or any securities convertible into any series or class of stock.

“Class A Voting Common Stock™ means the Corporation’s Class A voting
common stock. no par value.

“Class B Non-Voting Comnion Stock™ means the Corporation’s Class B non-
voting common stock, no par value.

“Common Steck™ means Class A Voting Common Steck and Class 3 Non-Voting
Comimon Stock. collectively.

“Liquidation Ewvent™ means the dissolution, liquidation or winding up of the
affairs of the Corporation, either voluntarily or involuntarily, the sale of all or substantially all of
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the Corporation’s asscts or any consolidation or merger of the Corporation with or into any other
entity or similar transaction.

“Person™ mieans any individual, parteership (whether general or limited). juint
venture, firm, corporation, limited liability company. association. trust or other enterprise (whether
or not incorporated), or governmental authority.

“Series B Preferred” means the Series B Preferred Stock of the Corporation, no par
value.

2. Dividends.

(a) Until Series A Preferred shareholders receive aggrepate dividends in the
amount of $920,000, the Corporation may not pay or declare dividends on any other shares of the
Corperation’s Capital Stock.

(b) Alier the automatic conversion ol Series A Preferred described in Section
6 helow, the former Series A Preferred sharcholders, whose shares of Series A Preferred
automatically converted to Class A Voting Common Stock, shall have the right to immediately
participate in any dividends declared and/or paid to holders of the Corporation’s Common Stock,
regardless of whether such Commen Stock dividends were declared prior to the time of such
automatic conversion.

3. Liguidation Events. Upon the occurrence of a Liquidation Lvent, the funds and
assets of the Corporation that may be legally distributed to the Corporation’s shareholders (the
“Available Funds and Assets™) shall be distributed 1o the Corporation’s shareholders in the
following manner:

(a) Liquidation Preference. Holders of the then-outstanding shares of Series A
Preferred shall be entitled to be paid, out of the Available Funds and Assets, and prior to and in
preference to any payment or distribution {or any setting apart of any payment or distribution) of
any Available Funds and Assets to holders of any other shares of Capital Stock ranking junior to
the Series A Preferred upon the occurrence of a Liquidation Event, a total aggregate amount
equal to $920.000, less the sum of any prior dividends or distributions actually paid to Series A
Preferred shareholders by the Corporation, plus a sum equal to all declared but unpaid dividends,
il any. on each such share of Series A Preferred. If. upon the occurrence of a Liquidation Event,
the Available Funds and Assets shall be insufficient o permit the payment to holders of Series A
Preferred of their full preferential amounts described in this Section 3(a). then all remaining
Available Funds and Assets shall be distributed ratably among Lhe holders of Series A Preferred.

(b} Remaining Assets Aller Preferential Pavments. If there are any Available
Funds and Assets remaining after the payment or distribution (or the setting aside for payment or
distribution) to the holders of the Series A Preferred of their full prelerential amounts described
in Section 3(a) above, then all Series A Preferred shall automatically convert to Class A Voting
Common Stock in accordance with Section 6 below and all such remaining Available Funds and
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Asscts shall be distributed to the holders of the then-outstanding Common Stock ratably
according to the number of shares o Common Stock held by such holders.

() Nun-Cusht Distributions. 1T any of the assets ol the Corpuration are w be
distributed other than in cash under this Section 3, then the Board shall determine in its
reasonable judgment the value of the asscts to be distributed.

4, Voting Rights. On all matters to come before the shareholders of the Corporation,
the holders of Series A Preferred shall have that number of votes per share (rounded to the
nearest whole share) equal to the product of (a) the number ol shares of Series A Preferred held
on the record date for the determination of the holders of the shares entitled to vote (the “Record
Date™), or, il no Record Dale is established. at the date such vote is taken or any written consent
ol shareholders is first solicited, and (b) 2.79, Except as otherwise expressly provided by this
Certificate or by applicable law, the holders of Series A Preferred shall vote together with the
holders of the outstanding shares ol Capital Stock (other than holders of Class B Non-Voting
Common Stock). and not as a separatce class, scries or voting group.

5. Protective Provisions. In addition to voting rights provided by Section 4 abave,
the consent of the holders of a majority of the then-outstanding shares of Series A Preferred.
given in person or by proxy, either in writing or by vote at a meeting called for that purpose at
which the holders of the Series A Preferred shall vote as a separate class. shall be required for
any action that amends or repeals any provision of, or adds any provision to. the Articles of
Incorporation if such action would adversely alter or change the rights, prefercnces, privileges,
powers or restrictions of the shares of Series A Prelerred so as to adverscly aflect such shares
separalely as a class. For the avoidance of doubt, and not for purposes of limitation, the holders
of Series A Prelerred shall have the right 1o vote as a separate class. series or voling group in
connection with or related 1o (a) any increase or decrease in the total number of authorized shares
of any class of Capital Stock; or (b} the creation of any new class or series of stock or any other
securities convertible into equity securities of the Corporation having a prelerence over or being
on parity with the Series A Preferred with respect {0 any matter.

6. Automatic Conversion. At the time the Scrics A Preferred shareholders receive a
cumulative total of $920,000 in dividends and/or distributions paid by the Corporation. the Series
A Preferred shall automatically convert, without any further action by the Corporation, Board, or
the Corporation’s shareholders. to Class A Voting Common Stock on a one to one (1:1. the
“Conversion Ratio™) basis. provided however. that the Conversion Ratio shall automatically
adjust to account for, and at the time of, any stock split, stock dividend, recapitalization or other
issuances ol any Capital Stock. in each case such that after the automatic conversion
contemplated by this Section 6. the former Series A Preferred sharcholders will collectively own
twenty-one percent (21%) of the issued and outstanding Common Stock on a fully-diluted basis
(exclusive of any other Commeon Stock owned by such shareholders prior to such conversion).
The Corporation shall. at all imes ensure that an adequate number of shares of Class A Voting
Common Stock remain authorized for issuance upon conversion ol the Series A Preferred
hereby.
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7. Netices. All notices and other communications required or permitted under this
Agreement shall be in writing and shall be (as elected by the person giving such notice) hand
delivered by messenger or courier service or mailed by registered or certified mail (postage
prepaid). return receipt requested. to the receiving purty at the address appearing on the records
of the party sending the notice (which address may be changed by a notice complying with the
foregoing). Fach communication shall be deemed to have been delivered {(a)on the date
delivered. i by messenger or courier service and (b) either upon the date of receipt or refusal of
delivery, if mailed. Any party may change its address for purposes of this paragraph by giving
notice of the new address to each of the other partics in the manner set forth in this Section.

8. Amendment. Any term relating to the Series A Preferred may be amended and the
observance of any term relating 1o the Series A Prelerred may be waived (either generally or in a
particular instance and either retroactively or prospectively) only with the vote or wrilten consent
of the Board and the holders of a majority of the then-outstanding Series A Preferred. Any
amendment or waiver so elfected shall bind the Corporation and any then-current or future
holder of shares of Scries A Preferred.

9. Conflict. In the event of a conflict hetween the provisions of this Certifieate and
the provisions of the Articles of Incorporation as in effect prior to the filing of this Certificate,
the provisions of this Certificate shall govern and control.

THE UNDERSIGNED, being an authorized officer of the Corporation. for the purpose
of amending the Corporation’s Articles of Incorporation, does make this Amended and Restated
Certificale of Designation of Series A referred. hereby acknowledging, declaring. and certitying
that the foregoing amendment of the Corporation’s Articles of Incorporation by this Amended
and Restated Certificate of Designation of Series A Preferred Stock is the act and deed of the
Corporation and that the [acts herein stated are true, and have accordingly hereunto set my hand
this 7" day of August, 2013.

PE RFOR‘\’IANCE POWER MATERIALS, INC.

7L AWM~

.ltfhn Bohmer, President

1, John Bohmer, Secretary of Performance Power Materials, Inc. hereby acknowledge on
behalf of Power Performance Malterials, Inc. that the foregoing Amended and Restated
Certiticate ol Designation ol Series A Preferred Stock is the corporate act of such corporation
and all amendments contained herein were duly adopted by the shareholders of such corporation
on August 7. 2013. The number of votes cast for the amendments were sufficient for approval
and they were duly approved, adopted and confirmed in all respects.

LA~

Inh Bnhmc Qcm ctarv

Date: August 7, 2013, 2013

WPR_ACTIVE 55326823 4



