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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: American Resources Corporation

P13000081379
DOCUMENT NUMBER: __~ >

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

Please return all correspondence concerning this matter to the following:

Thomas Sauve

Name of Contact Person

American Resources Corporation

Firm/ Company

9002 Technology Lane

Address
Fishers, IN 46038

City/ Stare and Zip Code

tms{dquestenergyinc.com

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

For further information concemning this matter. please call:

Thomas Sauve a( 646 ) 2352465

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made pavable to the Florida Department of State:

B $35 Filing Fee [3%43.75 Filing Fee & (084375 Filing Fee &  [1852.50 Filing Fee
Certificate of Siatus Certified Copy Certificate of Siatus
{Additional copy is Centified Copy
enclosed} {Addiuonal 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
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Document Number P13000081579

The undersigned, being the Chief Executive Officer and Director of American Resources Corporation. a
Florida corporation. hereby certifies that the following Amendments to the company’s Articles of Incorporation
have been adopted by the shareholders and the Board of Directors of the company via unanimous written action
without a meeting on November 8, 2018 with each director of the company waiving notice of the meeting, Article
IV of the company’s Articles of Incorporation are herehy amended and replaced with the following:

ARTICLE IV
CAPITAL STOCK

The maximum number of shares of capital stock that this company shall be authorized to issue and have
outstanding at any one time shall be Two Hundred Sixty Million (260.000.000}. of which (1) Two Hundred Thirty
Million (230.000.000) shares are designated as Class A Common Stock. par value $0.0001 per share: and (i) Thirty
Million (30.000.000) shares are authorized as “blank check™ preferred stock. of which of the “blank check™
preferred (a) Five million (5.000.000) preferred shares are designated as Series A Convertible Preferred Stock, and
(b) Twenty Million (20.000.000) preferred shares are designated as Series C Convertible Preferred Stock. Each
class of capital stock authorized by the company shall have the following designations:

The Class A Common Stock shall be designated as follows:
l. Designation and Number of Shares. The Class A Common Stock shall be designated “Class A

Common Stock™. par value $0.0001 per share. and the number of shares constituting the authorized Class
A Common Stock shall be 230.000.000 shares.

2 Voting Rights. The holders of Class A Common Stock shall be entitled to one vote per share.
3. Dividends, Holders of Class A Common Stock shall be entitled to dividends as shall be declared

by the Corporation's Board of Directors from time to time.

|end of Class A Common Stock]

The Series A Convertible Preferred Stock shall be designated as follows:

1. Designatign and Number of Shares. The Series A Convertible Preferred Stock shall be designated
“Series A Convertible Preferred Stock™. par value $0.0001 per share, and the number of authorized shares
constituting the Series A Convertible Preferred Stock shall be 5.000.000 shares.

2. Voting Rights. The holders of Series A Convertible Preferred Stock shall be entitled to vote on an
“as-converted” basis of one share of Series A Convertible Preferred Stock voting for Three Hundred Thirty-
Three and One-Third (333 (1/3)) of Class A Common Stock.,

3. Dividends. Holders of Series A Convertible Preferred Stock shall not be entitled to accrue or pay
a dividend.



4. Conversion to Class A Common Stock. Each share of Series A Convertible Preferred Stock shall
be initially convertible into Three and One-Third (3 (1/3)) shares of Class A Common Stock (as adjusted
as provided herein, the “Conversion Ratio™} at the option and discretion of the holder(s) of the Series A
Convertible Preferred Stock. at any time and from time 10 time.  There is no additional consideration
required to convert the Series A Convertible Preferred Stock te Class A Common Stock, There i5 no
expiration date on the Series A Convertible Preferred Stock and the Series A Convertible Preferred Stock
is convertible to Class A Common Stock on a cashless basis.

5. Liquidation. Upon any liquidation, dissolution or winding-up of the company, whether voluntary
or involuntary, the Series A Convertible Preferred Stock holder(s) shall be entitied to receive in preference
1o the holders of the Class A Common Stock a per Series A Convertible Preferred Stock share amount equal
10 $1.65 per share.

6. Anti-Dilution Protection. The Series A Convertible Preferred Stock shall have full anti-dilution
protection until March 1, 2020, such that, when the sum of the shares of the Class A Common Stock plus
the Series A Convertible Preferred Stock that are held by the Series A Convertible Preferred Stock holders
as of the date of this Articles of Amendment are summed (the sum of which is defined as the “Series A
Holdings™, and the group defined as the “Series A Holders™). the Series A Holdings held by the Series A
Holders shall be convertibie into. and/or equal to. no less than Seventy-Two Percent {72.0%) of the fully-
diluted Class A Common Stock outstanding of the company (inclusive of all outstanding “in-the-money™
options and warranis). Any amount that is less than Seventy-Two Percent (72.0%) shall be adjusted to
Seventv-Two Percent {72.0%) through the immediate issuance of additional Class A Common Stock to the
Series A Holders to cure the deficiency, which shall be issued proportionally to each respective Series A
Holder's share in the Series A Holdings at the time of the adjustment. This anti-dilution protection shall
include the effect of any sccurity. note, common stock equivalents. or any other derivative instruments or
iiability issued or outstanding during the anti-dilution period that could potential cause dilution during the
anti-dilution period or in the future, and the determination of this anti-dilution protection in this Section 6
shall be determined by the Board of Directors.

7. Pro Rata Distributions. If the company, at any time while the Series A Convertible Preferred Stock
is outstanding, shall distribute 10 any or all holders of Class A Common Stock any evidences of its
indebtedness, or any of the company’s assets whatsoever, or rights or warrants to subscribe for or purchase
any security (cach and collectively a “Distributed Asset™). then in each such case the Series A Convertible
Preferred Stock shall receive its proportional distribution of the Distributed Asset as if the Senies A
Convertible Preferred Stock were converted 1o Class A Common Stock (plus any Class A Common Stock
equivalents that may be entitled o receive a Distributed Assets) at the time of such distribution o the
holders of the Class A Common Stock and/or Class A Common Stock equivalents.

8. Stock Dividends and Stock Splits. [f the company. at any time while the Series A Convertible
Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a distribution or
distributions on shares of its Class A Common Stock or any other eguity or equity equivalent securitics
pavable in shares of Class A Common Stock (which, for avoidance of doubt. shall not include any shares
of Class A Common Stock issued by the company pursuant to this Series A Convertible Preferred Stock).
(B) subdivide outstanding shares of Class A Common Stock into a larger number of shares. (C) combine
(including by wayv of reverse stock split) outstanding shares of Class A Common Stock into a smaller
number of shares, or ()} issue by reclassification of shares of the Class A Common Stock any shares of
capital stock of the company. then the Conversion Ratio shall be adjusted appropriately by the company’s
Board of Directors. Anv adjustment made shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision. combination or re classification.

Q]



9. Capital Reorganization or Reclassification. If the Class A Common Stock issuable upon the
conversion of the Series A Convertible Preferred Stock shall be changed into the same or different number
of shares of anv class or classes of stock. whether by capital reorganization, reclassification. or otherwise
{other than a subdivision or combination of shares or stock dividend). then in each such event, the holder
of cach share of Series A Convertibie Preferred Stock shall have the right thereafter to convert such share
into the kind and amount of shares of stock and other securities and property receivable upon such capital
reorganization, reclassification. or other change by holder of the number of shares of Class A Commaon
Stock into which such shares of Series A Convertible Preferred Stock might have been converted
immediately prior to such capital reorgamization. reclassification. or other change.

jend of Serics A Preferred Stock designations)
The Series C Convertible Preferred Stock shall be designated as follows:

1. Designation and Number of Shares. The Series C Convertible Preterred Stock shall be designated
~Series C Convertible Preferred Stock™, par value $0.0001 per share. and the number of authorized shares
constituting the Senes C Convertible Preferred Stock shall be 20.000.000 shares,

2. Vating Rights. The holders of Series C Conventible Preferred Stock shall be entitled to vote on an
“as-converted” basis of one share of Series C Convertible Preferred Stock voting for one vote of Class A
Common Stock.

3. Dividends. Holders of Series C Convertible Preferred Stock shall accrue a dividend at a rate of
Ten Percent (10.0%) per year, based on a 360-day vear, compounded annually in arrears and adjusted pro-
ratably for any mid-vear conversion to Class A Common Stock.

4. Conversion to Class A Common Stock. Each share of Series C Convertible Preferred Stock shall
be initially be convertible by the Investor into shares of Class A Common Stock of the Company. 30.0001
par value ("Comman Stock™) at a conversion price equal Six Dollars {($6.00) per Common Stock. or a
conversion ratio to Common Stock of 6:1. rounded to the nearest whole share (the “Conversion Value™).
Should the company complete an equity offering (including any offering convertible into equity of the
Company) of greater than Five Million Dollars {35.000.000) (the “Underwritten Offering™). then the Serics
C Preterred Stock shall be automatically and without notice convertible into Common Stock of the
Company concurrently with the subsequent Underwritten Offering at the same per share offering price of
the Underwritten Offering.

3. Liguidation. Upon any liguidation. dissolution or winding-up of the company. whether voluntary
or involuntary, the Series C Convertible Preferred Stock holder(s) shall be entitled to receive in preference
to the holders of the Class A Common Stock a per Series C Convertible Preferred Stock share amount equal
to $1.00 per share of Series C Convertible Preferred Stock.

6. Pro Rata Distributions. If the company. at any time while the Series C Convertible Preferred Stock
is outstanding. shall distribute to any or all holders of Class A Common Stock any evidences of its
indebtedness. or any of the company’s asscts whatsoever, or rights or warrants to subscribe for or purchase
any security (each and collectively a “Distributed Asset™), then in each such case the Series C Convertible
Preferred Stock shall receive its proportional distribution of the Distributed Asset as if the Series C
Convertible Preferred Stock were converted to Class A Common Stock {plus any Class A Common Stock
equivalents that may be entitled to receive a Distributed Assets) at the time of such distribution to the
holders ot the Class A Common Stock and/or Class A Common Stock equivalents,
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7. Stock Dividends and Stock Splits. If the company, at any time while the Series C Convertible
Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a distribution or
distributions on shares of its Class A Common Stock or any other equity or equity equivalent securities
pavable in shares of Class A Common Stock (which. for avoidance of doubt. shali not include any shares
of Class A Cominon Stock issued by the company pursuant to this Series C Convertible Preferred Stock).
(B) subdivide outstanding shares of Class A Common Stock into a larger number of shares, (C) combine
(including by way of reverse stock split) outstanding shares of Class A Common Stock into a smaller
number of shares. or (D) issue by reclassification of shares of the Class A Common Stock any shares of
capital stock of the company. then the Conversion Ratio shall be adjusted appropriately by the company’s
Board of Directors. Any adjustment made shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become effective
unmediately atter the effective date in the case of a subdivision. combination or re classification.

8. Capital Reorganization or Reclassification. If the Class A Common Stock issuable upon the
conversion of the Senes C Convertible Preferred Stock shall be changed into the same or different number
of shares of any class or classes of stock, whether by capital reorganization. reclassification. or otherwise
(other than a subdivision or combination of shares or stock dividend). then in each such event, the holder
of each share of Series C Convertible Preferred Stock shall have the right thereafier to convert such share
into the kind and amount of shares of stock and other securities and property receivable upon such capital
reorganization, reclassification. or other change by holder of the number of shares of Class A Common
Stock into which such shares of Series C Convertible Preferred Stock might have been converted
immediatelv prior to such capital reorganization. reclassification. or other change.

[end of Series C Preferred Stock designations|

The amendment was adopted by the sharcholders and approved by the Board of Directors. The number of
shareholder votes cast for the amendment was sufticient for approval.

In all other respects. the Articles of Incorporation shall remain as they were prior to this Amendment being
adopted.
Date:  November 8. 2018
AMERICAN RESOURCES CORPORATION
sl Meark C. Jensen

Mark C. Jensen.
Chiet Executive Officer. Director




