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ARTICLES OF INCORPORATION &
OF

PERFORMANCE POWER MATERIALS, INC.

Pursuani 1o the provisienslof Section 607.1006 of the Florida Business Corporation Act,
the undersigned corporation adopts this amendment to its Articles of Incorporation dated August
29,2011, as amended:

First: The name of the corporation is Performance Power Materials, Inc. and its
Document Number is P11000076671.

Second: That the Amended and Restated Certificate of Desigpation of Series A
Preferred Stock contained in the Articles of Amendment to Articles of Incorporation filed
September 12, 2013 is deleted inlits entirety and the aitached Amended and Restated Certificate
of Designation of Serics A Preferred Stock Is substituted in lieu thereof.

Third: The foregoing amendment to the Articles of Incorporation of the Corporation was
adopted and approved by Action by Written Consent of the Board of Directors and the
Shareholders of the Corporation idated October 8, 2013. Sharcholder votes were sutFicient for
approval,

IN WITNESS WHEREOF, the undersigned has executed these Asticles of Amendment to
the Articles of Incorporation on Lms 2stday of November, 2013, and does hereby certify thar the
facts stated in these Articles of Amendment to the Axticles of Incorporation are wue and correct.

By:

JainBohmer, President

AM 264721331
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AMENDED AND RESTATED CERTIFICATE OF DESIGNATIONM
OF
SERIES A PREFLRRED STOCK
OF
PERFORMANCE POWER MATERIALS, INC.

Performance Power Materials, lnc., u [lorida corporation (the “Comoraiion™), hereby
certifies, pursuant fo its Articles of Incorporation, as amended, and Sections 607.1002 and
607.1006 of the Flarida Business Corporation Act, that the Corporation’s board of directors has
duly adopted the following resalution to amend and restale the Cerlificate of Designation of
Series A Preferred Swock of the Corporation in its entirely as follows:

RESOLVILD, that of the 41,000 shares ol preferred stock authorized o be issued by the
Corporaticn, 19,000 shares arc hereby designated as Scries A Preferred Stock. no par value {the
“Series A Preferred™), and the Corporation herckhy amends the powers, designations, prefsrences
and rights. und the qualifications, limitations or reslrictions of the Series A Preferred as fotlows:

1. Definitions. As used in this Aumnended and Restated Certificate of Designation of

Series A Preferred Stock of the Corporation (this “Certificate™), the following terms have the
respective meunings specified below:

“Available Funds and Asscts™ shall have the meaning ascribed in Section 2 of this
Certificate.

“Board” means the board of directors of the Corparation.

*Articles of Incorperation” means the Corporation’s arlicles of incorperaiion, as
amcended by this Certificate of Designation and as turther amended from time to time.

“Capital Stock” means all shares of the Corporation’s capital stock, including
Series A Prefcired, Scries B Preferred, Class A Voting Common Stock, Class B Non-Voling
Common Stock and any other series or class of stack or securities subsequently authorized by the

Corporation or its shareholders or any securitics convertibie into any series or class of stock,

“Class A Voling Commaon Stock™ means the Corporation™s Class A voling
common stock, no par value,

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

~Cemmon Stock” means (Class A Voting Common Stock and Class B Non-Voting
Common Stock, collectively.

“Liquidation Event” means the dissolution, liquidation or winding up of the
affairs of the Corporation, either voluntarily or involuntarily, the sate ol all or subsiannally all of

AM 235612802
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the Corporalion’s assets or any consolidarion or merger of the Corporation with or inlo any other
entity or similar transaction.

“Person” means any individual, partnership (whether general or limited), joint
venture, fimm, corporation, limirted liability company. association, trust or other cnterprise (whether
or not incorporated), or governmental authority.

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

2. Dividends.

(1) Until Series A Preterred shareholders veceive apgregale dividends in the
amount of $1.040,000, the Corporation may not pay or declare dividends on any otiwer shares of
the Corporation’s Capital Stock.

{b) Afier the aulomatic conversion of Series A Preferred described in Section
6 below, the lormer Series A Preterred sharcholders, whose shares of Series A Preferred
gutomatically converted to Class A Voting Common Stock, shall have the right 10 immediately
participate in any dividends declared andsor paid 10 holders of the Corporation’s Cormmon Stock,
regardless of whether such Common Stwock dividends were declared prior to the time of such
automatic conversion.

3. 1iguidation Lvents. Upon the occurrence of a Liquidation Event. the funds and
asscts of the Corporation that may be legally distributed to the Curporation’s sharcholders (the
“Available Funds and Assets™) shall be distributed to the Corporation’s shareholders in the
following manner:

() Liquidation Prelerence, T1olders of the then-outstanding shares of Series A
Preferred shall be entitled to be paid, out of the Available Funds and Assels, and prior to and in
preterence Lo 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 1o
the Series A Profurred upon the occurrecnee ol a Liguidation Event, a total aggregate amount
equal 1o $1.020.000. ess the sum of any prior dividends or distributions actually paid 10 Series A
Preferred sharcholders by the Corporation. plus a sum equal to all declared but unpaid dividends,
if any, on each such share of Series A Preferred. [f, upon the oceurrence of a Liquidation Event,
the Availublu Funds and Assers shall be insutticiem to permit the payment 1o holders of Suerics A
Preferred of their Jull preferential amounts described in this Section 3(a), then all remaining
Avaitable Funds and Asscts shall be distributed ratably among the holders of Serics A Preterred.

{b} Remaining Assels Afler Preferential Poyments. If there arc any Available
Funds and Asscts romaining after the payment or distribution {or the setting aside for payment or
distribution} to the holders of the Series A Praferred of their full preferential umounts described
in Section 3{a} above, (hen all Series A Preferred shall automaticatly convert to Class A Voting
Common Stock in accordance with Sectien ¢ below and all such remaining Available Funds and

AM 24561 260.2 3
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Assets shall be distributed to the holders of the then-outstanding Common Siock ratably
according 1o the number of shares of Common Stock held by such holders.

{c) Non-Cash Distributions. I any of the assets of the Cerporation are 1o be
distributed other than in cash under this Section 3, then the Board shail determinc in i
reasonable judgment the value of the assets 1o he distributed.

4. Vouing Rights. On all malters 1o come before the shareholders of the Comporation,
the holders of Series A Preferred shall have that number of votes per share (rounded to the
nearest whole sharc) equal to the product ol {a) the number of sharcs of Serics A Preferred held
on the record daie tor the determinalion of the holders of the shares entitled to voic (the “Record
Date™), or, if no Record Date is established, at 1he date such vote is taken or any written consent
of sharchulders is {irst solicited, and (b) 2.79. ¥xcept as otherwisc expressly provided by this
Certificale ur by applicable law, the hoiders of Scries A Preferred shall voie together with thie
holders of the outstanding shares of Capital Stock (other ihan holders of Class B Non-Voling
Common Swcek). and not as a separate class, serics ot voting group.

s Protective Provisions. In addition 1o voting rights provided by Scetion 4 above,
the consent of the holders of a majority of the then-cutstanding shares of Series A Preferred,
given in person or by proxy, either in writing or by vote at a meeting called lor that purpose at
which the bolders of the Scries A Preferred shall vote as a separate class, shall be required for
any action that wnends or repzals any provision of, or adds any provision to. the Articles of
Incorporatien it such action would adverseiy alter or change the rights, preferences, privileges,
powers or resuictions of the shares of Seriecs A Preferred so as to adversely affeet such shares
separamely as a class. For the avaidance ol doubt, and not lor purpeses of limitation, the holders
of Series A Preferred shall have the right 1o vole as a separute class, serigs ar voting group in
cennection with ur related to (@) any increase or decrease in the total number of autharized shares
of any class of Capital Stock; or (b) the creation of any new class or scries of stock or any other
securitics canvertinle inta equity securitics of the Corporation having a preference pver or being
on parity with the Series A Preferred with respect to any matter.

6. Automatic Conversion. Af the time the Serics A Preferred shareholders receive a
cumulative tofal of $1,040,000 in dividends and/or distributions paid by the Corporation, the
Series A Prelerred shalt antomancally convert, without any further action by the Corporation,
Board, or the Corparation’s sharcholders, 10 Class A Voting Common Stock on a onc to vne
(1:1, the “Conversion Ratio™) basis, pruvided however, that the Conversion Ratio shall
automaticaily adjust 1o account for, and al the lime of, any stock split, siock dividend,
recapilalization or other issuances of any Capital Stock, in cach case such that afier the automatic
canversion contemplated by this Scetion 6. the {ormer Series A Preferred sharcholders will
collectivety own twenty-lour percent (239%) of the issued and outstanding Commaon Stock on a
fully-diluted basis {exclusive of any other Comimon &tock owned by such shareholders prior Lo
such conversion). The Corporation shali, ut all times ensure that an adequaie number of shaves of
Class A Voting Common Stock remain authorized for issuance upon conversion of the Series A
Preferred hereby.

AM 24381200 2
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7. Nptices. All notices and other communications required or permitied under this
Apreement shall be in writing and shall he (as elected by the person giving such notice) hand
delivered by messenger or courer service or moiled by registered or certificd mail (postage
prepaid), rzturn receipt requested, to the 1cceiving party at the address appearing on the records
of the party scnding the notice (which address may be changed by a notice complying with the
foregoing). Lach commurication shall be deemed to have been delivered {u;on the date
delivered. il by messenger or courier service and (b) either upon the date of reccipt or reiusal of
delivery, il mailed. Any party may chanpe its address for purposes of this paragraph by giving
notice of the new address to each of the other parties in the manner zet forth in this Scction.

8. Amendment. Any term relating to the Series A Preferred may be amended and the
observance of any term relating to the Secics A Preferred may be walved {cither generally orina
particular instance and either retroactively or prospectively) only with the vote or written consent
of the Board and the holders of & majority of the then-outstanding Series A Preferred. Any
amendment or waiver so effected shall bind the Corporation and any then-current or future
holder of shares of Series A Preferred.

9, Caonilict. In the event of @ conllict butween the provisions of this Certificate and

the provisions of the Articles of Incotporation as in eflect prior 1o the Nling of this Certificale,
the provisiuns ot this Certificate shall govern and control.

THE UNDERSIGNED, being an authorized oflicer of the Cerporation, for the purpose
of amending the Corporation’s Articles ot Incorporation, docs make this Amended and Restated
Cerlificate ol [esignation of Series A Preterred, hereby ackaowledging, declaring, and certifying
that the foregoing amendment of the Corporation’s Articles of Incorpoeation by this Amended
and Restated Certificate of Designation of Series A Preferred Stock is the acl and deed of the
Corporation and that the facts herein staied arc true, and have accordingly hercuntc set my hand
this lday of Ocleber, 2013,

I’l-‘.l{l-'()lg‘:}\'lz\N (1 POWER MATERIALS, INC.

o M s

J'PTn Bohmer, President

I John RBohmer, Secretary of Performance Power Materials, Inc. hereby acknowledye on
behalf of Power Performance Materials, Inc. that the foregoing Amended and Restaled
Certificate of’ Designation of Series A Prelerred Stock is the corporate act of such corporution
and all amendments contained herein were duly adopted by the shareholders of such corporation
on October g?, 2013, The number o1 votes cast for the amendments were sutficient far approval
and they were duly approved, adopted and contirmed in all respects.
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Date:  October 3 2013 1
fnlﬁi f&uhmcr, Sccretary
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