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I - *COVER LETTER " * « - A
e ay oy
TO: Amendment Section

Division of Corporations

.Name oF corporation: PLASMAARC INDUSTRIES, INC.
pocUMENT Numger: P 13000013819

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

Please return all correspondence concerning this matter to the following:

—Mike-d-Mills_ ch,ip @rr\QMQ

Name of Contact Person

PlasmaArc Industries, Inc.
Firmy/ Company

AZ5.West Zth Street- #2248 04 A) 27,4 P/

Miami—Flerida—33130 é%,wk,( AZ 85029

City/ State and Zip Code

mike@carmilenergy.com

E-mail address: (1o be used for future annual report notification)

For further information conceming this matter, please call:

David A. Grieme 380  696-0211

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:

{1 $35 Filing Fee O$43.75 Filing Fee & [1$43.75 Filing Fee &  [21$52.50 Filing Fee
Certificate of Status 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 of Corporations

P.O. Box 6327 Clifion Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



AFPROVED

" . AHD
) Articles of Amendment FILED
to
Articles of l:;:orporation j? DEC 23 PM k: 03
PLASMAARC INDUSTRIES, INC. TR e S S

(Name of Corporation as currently filed with the Florida Dept. of State)

. P13000013819

(Document Number of Corporation (if known)

- Pursuant to the provisions of section 607.1006, Florida Statuies, 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:

N/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.A."

N/A

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

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

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

N/A

Name of New Registered Agent

(Florida street address)

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

New Registered Agent’s Signature, if changing Registered Agent:
f hereby accept the appointment 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; 8= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFOQ = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer. Director wouid be PTD.

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 as Remove, and Sally Smith, SV as an Add.

Example:
- X Change PT John Doe
X Remove Wi Mike Jones
X Add sV Sally Smith
Type of Action Title Name Address
(Check One)

1) m Change N/A
D_ Add
D Remove

2) D Change
D_ Add
[ ] Remove
3) D_ Change
EL Add
[ ] Remove

4) :l Change
g Add

Remove

5} l: Change
[ A
D Remove

6) D Change
[ ] Aad
D_ Remove

Page 2 of 4



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

_1. Article IV is amended by deleting the existing text and inserting the foliowing:

" Article IV. The total number of shares of stock that the Company shall have the

the authority to issue is 1,000,000, consisting of 500,000 shares of Class A Common

Stock, $0.001 par vaiue per share ("Ciass A Common Stock™), and 500,000 shares of

Class F Common Stock, $0.001 par value per share ("Class F Common Stock"; and

together with Class A Common Stock, the "Common Stock").

2. A new Article IX is added to read as follows:

[See Attachment A, attached hereto and incorporated herein by reference.]

F. lf 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)

N/A
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ATTACHMENT A TO
ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION OF
PLASMAARC INDUSTRIES, INC.
Document No. P13000013819
A new Article IX shall read as follows:
ARTICLE IX.

The rights, privileges, preferences and restrictions of the Class F Common Stock and
Class A Common Stock are as follows:

1. Dividends. The holders of the Class F Common Stock and the holders of the Class A
Common Stock shall be entitled to receive, on a pari passu basis, when and as declared by the
Board of Directors, out of any assets of the Company legally available therefore, such dividends
as may be declared from time to time by the Board of Directors; provided, however, that in the
event that such dividends are paid in the form of shares of Common Stock or rights to acquire
Common Stock, the holders of shares of Class F Common Stock shall receive shares of Class F
Common Stock or rights to acquire shares of Class F Common Stock, as the case may be, and the
holders of shares of Class A Common Stock shall receive shares of Class A Common Stock or
rights to acquire shares of Class A Common Stock, as the case may be.

2. Liquidation Rights. In the event of the voluntary or involuntary liquidation, dissolution,
distribution of assets or winding up of the Company, the holders of Class F Common Stock and
the holders of Class A Common Stock shall be entitled to share equally, on a per share basis, in
al] assets of the Company of whatever kind available for distribution to the holders of Common
Stock.

3. Voting. Except as otherwise provided herein or by applicable law, the holders of the
Class F Common Stock and the holders of the Class A Common Stock shall at all times vote
together as one class on all matters (including the election of directors) submitted to a vote or for
the consent of the stockholders of the Company. Each holder of shares of Class F Common
Stock shall be entitled to one hundred (100) votes for each share of Class F Common Stock held
as of the applicable date on any matter that is submitted to a vote or for the consent of the
stockholders of the Company. Each holder of shares of Class A Common Stock shall be entitled
to one (1) vote for each share of Class A Common Stock held as of the applicable date on any
matter that is submitted to a vote or for the consent of the stockholders of the Company.

4. Amendments and Changes. As long as any shares of Class F Common Stock shall be
issued and outstanding, the Company shall not, without first obtaining the approval (by vote or
written consent as provided by law) of the holders of more than fifty percent (50%) of the
outstanding shares of Class F Common Stock:



(A)  amend, alter or repeal any provision of the Certificate of Incorporation or bylaws of the
Company (including pursuant to a merger) if such action would adversely alter the nights,
preferences, privileges or powers of, or restrictions provided for the benefit of, the Class F
Common Stock;

(B)Y  increase or decrease the authorized number of shares of Class F Common Stock;

(C) authorize or create (by reclassification, merger or otherwise) or issue or obligate itself to
issue any new class or series of equity security (including any security convertible into or
exercisable for any equity security) having rights, preferences or privileges with respect to
dividends or payments upon liquidation sentor to or on a parity with the Class F Common Stock
or having voting rights more favorable than those granted to the Class F Common Stock
generally;

(D) enter into a Liquidation Event (as defined below);

(E)  increase the size of the Board of Directors;

(F)  declare or pay any dividend or other distribution to the stockholders of the Company; or
(G) amend this Article IX, Section 4.

For purposes hereof, a “Liquidation Event” shall mean any of the following: (i) the acquisition of
the Company by another entity by means of any transaction or series of related transactions to
which the Company is party (including, without limitation, any stock acquisition, reorganization,
merger or consolidation but excluding any sale of stock for capital raising purposes) other than a
transaction or series of related transactions in which the holders of the voting securities of the
Company outstanding immediately prior to such transaction or series of related transactions
retain, immediately after such transaction or series of related transactions, as a result of shares in
the Company held by such holders prior to such transaction or series of related transactions, at
least a majority of the total voting power represented by the outstanding voting securities of the
Company or such other surviving or resulting entity (or if the Company or such other surviving
or resulting entity is a wholly-owned subsidiary immediately following such acquisition, its
parent); (i) a sale, lease or other disposition of all or substantially all of the assets of the
Company and its subsidiaries taken as a whole by means of any transaction or series of related
transactions, except where such sale, lease or other disposition is to a wholly-owned subsidiary
of the Company; or (iii) any liquidation, dissolution or winding up of the Company, whether
voluntary or involuntary.

5. Subdivision or Combinations. If the Company in any manner subdivides or combines the
outstanding shares of one class of Common Stock, then the outstanding shares of the other class
of Common Stock shall be subdivided or combined in the same manner.

6. Mergers, Consolidation or Other Combination Transactions. In the event that the
Company shall enter into any consolidation, merger, combination or other transaction or series of
related transactions in which shares of Common Stock are exchanged for or converted into other



stack or securities, or the right to receive cash or any other property, then, and in such event, the
shares of Class F Common Stock and Class A Common Stock shall be entitled to be exchanged
for or converted into the same kind and amount of stock, securities, cash or any other property,
as the case may be, into which or for which each share of the other class of Common Stock is
exchanged or converted; provided, however, that if the stock or securities of the resulting entity
issued upon such exchange or conversion of the shares of Common Stock outstanding
immediately prior to such consolidation, merger, combination or other transaction would
represent at least a majority of the voting power of such resulting entity (without giving effect to
any differences in the voting rights of the stock or securities of the resulting entity to be received
by the holders of shares of Class F Common Stock and the holders of Class A Common Stock),
then the holders of shares of Class F Common Stock and the holders of shares of Class A
Common Stock shall be entitled to receive stock or securities of the resulting entity issuable
upon such exchange or conversion that differ with respect to voting rights in a similar manner to
which the shares of Class F Common Stock and Class A Common Stock differ under this
Certificate of Incorporation as provided under Section 3 of this Article VI.

7. Equal Status. Except as expressly provided in this Article VI, Class F Common Stock
and Class A Common Stock shall have the same rights and privileges and rank equally, share
ratably and be identical in all respects as to all matters.

8. Conversion.

A. Certain Definitions. As used in this Section 8, the following terms shall have the
following meanings:

(i) “Class F Stockholder” shall mean any individual that is issued Class F Common Stock by the
Company.

(ii) “Permitted Entity” shall mean, with respect to any Class F Stockholder, any trust, account,
plan, corporation, partnership, or limited liability company specified in Section 8.C established
by or for such Class F Stockholder, so long as such entity meets the requirements set forth in
Section 8.C.

(iii) “Transfer” shall mean, with respect to a share of Class F Common Stock, any sale,
assignment, transfer, conveyance, hypothecation or other transfer or disposition of such share or
any legal or beneficial interest in such share, whether or not for value and whether voluntary or
involuntary or by operation of law.

(iv) “Voting Control” shall mean, with respect to a share of Class F Common Stock, the power
(whether exclusive or shared) to vote or direct the voting of such share of Class F Common
Stock by proxy, voting agreement or otherwise.

B. Optional Conversion. Each share of Class F Common Stock shall be convertible
into one (1) fully paid and non-assessable share of Class A Common Stock at the option of the
holder thereof at any time upon written notice to the transfer agent of the Company.



C. " Automatic Conversion upon Transfer. Each share of Class F Common Stock
sha}l automatically, without any further action, convert into one (1) fully paid and non-assessable
share of Class A Common Stock upon the Transfer of such share; provided, however, that a
Transfer of Class F Common Stock by a Class F Stockholder or such Class F Stockholder’s
Permitted Entities to another Class F Stockholder or such Class F Stockholder’s Permitted
Entities shall not trigger such automatic conversion; provided further, however, that a Transfer
by a Class F Stockholder to any of the following Permitted Entities, and from any of the
following Permitted Entities back to such Class F Stockholder and/or any other Permitted Entity
by or for such Class F Stockholder shall not trigger such automatic conversion:

(1) atrust for the benefit of such Class F Stockholder and for the benefit of no other person,
provided such Transfer does not involve any payment of cash, securities, property or other
consideration (other than an interest in such trust) to the Class F Stockholder and, provided,
further, that in the event such Class F Stockholder is no longer the exclusive beneficiary of such
trust, each share of Class F Common Stock then held by such trust shall automatically convert
into one (1) fully paid and non-assessable share of Class A Common Stock;

(ii) a trust for the benefit of persons other than the Class F Stockholder so long as the Class F
Stockholder has sole dispositive power and exclusive Voting Control with respect to the shares
of Class F Common Stock held by such trust, provided such Transfer does not involve any
payment of cash, securities, property or other consideration (other than an interest in such trust)
to the Class F Stockholder, and, provided, further, that in the event the Class F Stockholder no
longer has sole dispositive power and exclusive Voting Control with respect to the shares of
Class F Common Stock held by such trust, each share of Class F Common Stock then held by
such trust shall automatically convert into one (1) fully paid and non-assessable share of Class A
Common Stock:

(iii) a trust under the terms of which such Class F Stockholder has retained a “qualified interest”
within the meaning of §2702(b)(1) of the Internal Revenue Code (the “Code”) and/or a
reversionary interest so long as the Class F Stockholder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class F Common Stock held by such trust; provided,
however, that in the event the Class F Stockholder no longer has sole dispositive power and
exclusive Voting Control with respect to the shares of Class F Common Stock held by such trust,
each share of Class F Common Stock then held by such trust shall automatically convert into one
(1) fully paid and non-assessable share of Class A Commeon Stock;

(iv) an Individual Retirement Account, as defined in Section 408(a) of the Code, or a pension,
profit sharing, stock bonus or other type of plan or trust of which such Class F Stockholder is a
participant or beneficiary and which satisfies the requirements for qualification under Section
401 of the Code; provided that in each case such Class F Stockholder has sole dispositive power
and exclusive Voting Control with respect to the shares of Class F Common Stock held in such
account, plan or trust, and provided, further, that in the event the Class F Stockholder no longer
has sole dispositive power and exclusive Voting Control with respect to the shares of Class F
Common Stock held by such account, plan or trust, each share of Class F Common Stock then



held by such irust shall automatically convert into one (1) fully paid and non-assessable share of
" Class A Common Stock;

(v) acorporation in which such Class F Stockholder directly, or indirectly through one or more
Permitted Entities, owns shares with sufficient Voting Control in the corporation, or otherwise
has legally enforceable rights, such that the Class F Stockholder retains sole dispositive power
and exclusive Voting Control with respect to the shares of Class F Common Stock held by such
corporation; provided that in the event the Class F Stockholder no longer owns sufficient shares
or has sufficient legally enforceable rights to enable the Class F Stockholder to retain sole
dispositive power and exclusive Voting Control with respect to the shares of Class F Common
Stock held by such corporation, each share of Class F Common Stock then held by such
corporation shall automatically convert into one (1) fully paid and non-assessable share of Class
A Common Stock;

(vi) a partnership in which such Class F Stockholder directly, or indirectly through one or more
Permitted Entities, owns partnership interests with sufficient Voting Control in the partnership,
or otherwise has legally enforceable rights, such that the Class F Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class F Common
Stock held by such partnership; provided that in the event the Class F Stockholder no longer
owns sufficient partnership interests or has sufficient legally enforceable rights to enable the
Class F Stockholder to retain sole dispositive power and exclusive Voting Control with respect to
the shares of Class F Common Stock held by such partnership, each share of Class F Common
Stock then held by such partnership shall automatically convert into one (1) fully paid and non-
assessable share of Class A Common Stock; or

{vii) a limited liability company in which such Class ¥ Stockholder directly, or indirectly
through one or more Permitted Entities, owns membership interests with sufficient Voting
Control in the limited liability company, or otherwise has legally enforceable rights, such that the
Class F Stockholder retains sole dispositive power and exclusive Voting Control with respect to
the shares of Class F Common Stock held by such limited liability company; provided that in the
event the Class F Stockholder no longer owns sufficient membership interests or has sufficient
legally enforceable rights to enable the Class F Stockholder to retain sole dispositive power and
exclusive Voting Control with respect to the shares of Class F Common Stock held by such
limited liability company, each share of Class F Common Stock then held by such limited
liability company shall automatically convert into one (1) fully paid and non-assessable share of
Class A Common Stock.

D. Automatic Conversion upon Death of Class F Stockholder. Each share of Class F
Common Stock held of record by a Class F Stockholder, or by such Class F Stockholder’s
Permitted Entities, shall automatically, without any further action, convert into one (1) fully paid
and non-assessable share of Class A Common Stock upon the death of such Class F Stockholder.

E. Effect of Conversion. In the event of a conversion of shares of Class F Common
Stock to shares of Class A Common Stock pursuant to this Section 8, such conversion shall be
deemed to have been made at the time that the Company’s transfer agent receives the written

5



notice required pursuant to Section 8.B, the time that the Transfer of such shares occurred or the

' death of the Class F Stockholder, as applicable. Upon any conversion of Class F Common Stock
to Class A Common Stock, all rights of the holder of such shares of Class F Common Stock shall
cease and the person or persons in whose names or names the certificate or certificates
representing the shares of Class F Common Stock are to be issued, if any, shall be treated for all
purposes as having become the record holder or holders of such number of shares of Class A
Common Stock into which such Class F Common Stock were convertible. Shares of Class F
Common Stock that are converted into shares of Class A Common Stock as provided in this
Section 8 shall be retired and shall not be reissued.

F. Reservation of Stock. The Company shall at all times reserve and keep available out of
its authorized but unissued shares of Class A Common Stock, solely for the purpose of effecting
the conversion of the shares of Class F Common Stock, such number of its shares of Class A
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of Class F Common Stock into shares of Class A Common Stock.

9. Adjustment in Authorized Class A Common Stock. The number of authorized shares of
Class A Common Stock may be increased or decreased (but not below the number of shares of
Class A Common Stock then outstanding) by an affirmative vote of the holders of a majority of
the voting power of the Company.

10. Administration. The Company may, from time to time, establish such policies and
procedures relating to the conversion of the Class F Common Stock to Class A Common Stock
and the general administration of this dual class Common Stock structure, including the issuance
of stock certificates with respect thereto, as it may deem necessary or advisable, and may request
that holders of shares of Class F Common Stock furnish affidavits or other proof to the Company
as it deems necessary to verify the ownership of Class F Common Stock and to confirm that a
conversion to Class A Common Stock has not occurred.



APPROVED

, if other than the

I AND
FILED
The date of each amendment(s) adoption: 13 0EC 23 Py l2 03
date this document was signed. € e
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Effective date if applicable: T
(no more than 90 days after amendment 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.

he amendment(s) was/were approved by the shareholders through voting groups. The following statement

must be separately provided for each voting group entitled to vote separately on the amendment(s):

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

by

(voting group/)

he amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

Dl'hc amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

bateq DECEMbET [F , 2013

Signature W

{By a director, p;esidenf or othepBiticer=1T 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)

Michael J. Mills

{Typed or printed name of person signing)

Director

(Title of person signing)
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