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Docoment Number P23080D469058

The undersipued dogs horeby cortify, on behalf of FUELNATION THC. (the "Company®), that pursuant to the authority
contgined in the Company's Artlieles of Incorporatien (the "Articles of Incorporation™), and in aceordance with the provisions
of Section 607.0602{4) of ths Florlda Buginess Corporation Act {the "Act”) and the unrnimous wrilten consent of the Bowrd
of Dirsctors of the Company dated Novembor §, 2003 pussuant to Section 07,0821 of the Act adopting the resohutions
providing for the creatlon of a series of praferred stock 1o be designated as "Serivs A Convertible Preferred Stock,® which
rasolutions are effective without the approval of the Company's sharsholdemn: pursuant 1o Saction 607 .0602(4) of the Act, and
to dtherwise restate e Articlas of Incorporation pursuant {o Section 607.1007, the Company's Articles of Incorperation are
herchy amended to ereate such preferved stock having the preferences, limitations and relstive rights as follows:

ARTICLEY
Numge

The name of the Corporation is FUELNATION INC. {the “Corporation™),

ARTICLE 1
ARTICLE

The address of the principat office and the majling address of the Corporation is 4121 SW 47% Avenye, Suite 1 301, Dovie,
Florida 33314

ARTYCLE UY
Copital Stock
Section 1. Authorized Bhargs. The capital stock suthovized, the par value thereot, snd the charscteristics of snch stock zhail
be as follows:
NUMBER OF SUABES AUTHORIZED FARVALUE
5.008,040 £01 Preferred
100,000,000 .01 Conunon

Scries of the preforred stock may be ereated and issued fram Hine w time, with such designations, prefersnces,
cunversion vights, cumulstive, telstive, porticipating, optional, or other righis, Including voting riphts. qualifications,
limitations, or restrictions thereof as shail be smted and expressed in the resohution or resolutions providing for the creation
and issuance of Such styiex of preferred stock ag adapted by the Board of Direcrors pursuant fo the mzzhority in this paragraph
given.

The consideration for all of the said stock shall be payuble in cash, property, real or personal, labor or services in
Yizu of cash, ut a just valuation to be fixed by the Board of Directors of this Carporation.

Section 2. Dosigpation, Par Value and Amount. The shares of such stries shall be designated as "Seriss A Conpvertible
Preferred Stock” (the "Series A Preferred Stock"), the shares of Serles A Preferred Stock shall have 2 par vatae of $0.01 per
share and the number of shares constituting the Series A Praferred Stock shall by 30,000, Such number of shares roay be
increased or decveased by resolution of the Board of Ditectors; provided, that no decrease shall reduce the nomber of shares
ol Series A Preferred Stock to 8 mumber less than the number of shares then outstanding plus the number of shares reserved
for issurnee upon the sxercize of vutstanding aprions, rights or warrants or upon the conversion of any cutstanding securitics
issued by the Compaty convertible intn Series A Prefurred Stock,

Section 3. Dividends and Distribytions.

{((F03D00331104 33))
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{A) Bubject to the rights of the holders of any shares of any series of prefered sk of the Company (the "Preferved Stock™
{or soy similar stock) runkiog prior and superior (o the shares of Sevies A Preferred Stock with respect to dividends, the
holders of shares of Series A Preferred Stack, in preforence to the holders of the common stock, par value $0,01 per share, of
the Company {the "Commnon Stock”) und of any other stock of the Company ranking junior to the Series A Preferred Stock,
shall be estitled o receive, when, as and if declared by the Board of Prectors oot of funds legally available for he purpose,
annual dividends payable in cash on the last day of December in each your {each such dass being referred to herein as &
"Dividend Paymeat Diate”), in an smount per share (rounded to the nearest cent) equal to $80.00 per share. Such dividends
shail not be cumudative and shall not acerge.

Section 4. ¥oiing Rights, The holdurs of shares of Series A Preferred Stock shall have the fellowing voting rights:

{2} Subject o the provision for adjustment hereinafter set forth snd except s otherwise provided in the Articles of
Incorporation or required by law, sach share of Series A Prelerred Stock shall entitie the holder thereof to the number of
votes wqual to the mumber of shares of Common Stock info which the Series A Prefurred Stock is then convertibls on alt
matiers bpon which the holders of the Common Stock of the Company are entitled (o vole,

(b} Except as otherwise provided herain, in the Arficles of Incorporation or it any other Articles of Amondment fo the
Articles of Incorporation creuting a series of preferred stock or any sitnilar siock, and except as otherwise required by law,
the holders of shares of Serieg A Preferved Stock and the boldexs of shares of Comimon Swek and any ofher capital atoek of
the Company having general voting rights shall vote together a8 one class on all matters aubmitted to a vote of shareholders

of tae Company.

{c) Except as set forth specifically below, the holder of each share of the Sories A Preferred Stock shiall be entitled to the
nurnber of voies equal to the member of shares of Commaon Stock into which such share of Series A Prafurred Stock wonld be
converfible under the circurmstances described in Section 6 hersof on the record date for the vote or consent of sharsholders,
and shall otherwise have voting rights and powers equal to the voling rightt and powers of the Common Stock, 'The helders
of {he Serics A Preferred Stock shall vote topether as 3 cless to eleot two members of the Board of Directors. Bxecopt as
atherwise provided above or in the Certificate of Designation relating to any subsequent series of preferred stock, the holders
of Seriss A Preferred Stock shall vote together with the halders of Common Stock and other voting capitad stock of the
Corparation io siect all of the rempining members of the Board of Directors. Each holder of a share of the Serisa A Preferted
Stock shall be entifled fo receive the same prior notice of any shareholders’ metling as provided to the holders of Common
Stoek in secordanee with the Bylaws of the Corperation, as well as prior notce of all sharsholder actions 1o be taken by
legally available rmeans in Heo of meeting, and shail vote with holders of the Common Stock upon any matter sabmitted 1o a .
voie of shareholders, except those matters required by law, or by the termy hereof, to be submitted to a class vorte of the
bolders of Beries A Preferred Steck.

(8) The consent of the holders of Serivs A Preferred Stock, voting togather as » single class, shall he requived for any action
which {i} alters or changes any of the powers, preferences, privileges oF rights of the Series A Preferred Stock or increases or
decreases the total number of awthorized shares of Series A Preforred Stock, () authorizes or issues additional shares
{whether of any existing series of preferred stock or of & new clags of equity or debt) having preferences prior to or on 4
parity with Series A Preferred Stock as to dividends, liguidation, redemption or assets {1if) reclagsifies any somumon stock into
shares having prefarences prior to or an 2 parity with the Serfes A Preferred Stock ag jo dividends, liguidation, redemption or
aseels, (iv) authorizes the issusnce of more than the ageced upon number of sharss of common stock at 8 price less thar the
Berivs A Preferred Stock conversion price (V) amends, repenls or adds t© any provision of the Company’s Articles of
Incorporation or bylaws, (vi} paye or declares aay dividand or distribution on any shares, or deolares any redemption of
shares {other fhan employee #ock repurchases pursuant to standard vesting amangements), (viig) sells, feases, conveys,
exchanges, trnsfers or otherwise disposes of all or substantially all of the assets of the Company; (viii) authorizes uny
waerger of the Compnny with another entify; or (x} suthorizes the voluntary or involuntary lguidation, dissolution or winding
up of the Company or its business.

Becden 5. Liquidation, Dissolutien or Winding Up,

{=} Subject to the rights of the holders of any charex of pay series of Preferred Stock (or any similar stock) ranking prior and
supetior fo the Series A Preferred Stock with respect o liquidation, dissolution er winding-up, opon any liguidation,
dissolution or winding up of the Company { “Liguidation Event™), no distribytion shali be made to the holders of the
Common Stock ar of shares of any other stock of the Conypany ranking junisr, upen a Liguidation Event, to the Series A
Proferred Stock unless, prior thereto, the holders of shares of Serics A Preferred Siock shall have receivest $2,000 per shars,
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pins an amount equal to aconed and unpaid dividends and diswibutions thereon, whether or not eamed or declared, to the
date of such payment {the “Liquidation Payment™). Therealtor, each share of Zerisa A Prefored Swock shall participats with
the helders of the Common Stock on ap as-converted basis. In the event, however, that thers are not snfficient agsets
available to permit payment in fll of the Saries A Preferred Stock liguidation preference and the liquidation preferencves of
all other classes and series of stovk of the Company, if any, that runk on 2 parity with the S¢rcs A Preferred Stock in respest
thereof, then the aetets gvailyble for such distribution shall be distribufed ratably to the holdery of the Seyiss A Prafierred
Seock snd the holders of such parity shares in the proportion to fheir respective liguidation prefirences. In the event the
Cormpany shall at any time declare or pay any dividend on the Commnon Steck payable in sharss of Common Stock, or effegt
a subdivigion or cambination or consolidetion of the cutstanding shares of Common Stock (by reclassification ar otherwise
than by payment of a dividend in shares of Conpmon Stock) into 3 greater of lszser number of shares of Common Stock, then
in each such case the sgpregatv amount io which holders of shares of Series A Preferred Stock were entitled {mumediately
prior to such event ueder the proviso In the preceding sentence shall be adjusted by mubiplying sech amount by 2 fraction the
numerator of which iz the number of shares of Commnon Sinck omstanding immediatsiy afier sach event and the denominator
of which is the aumber of shares of Commeon Stock that were outstanding iramediately prior o such sveat.

(1) Any consalidation or merger of the Corporition with or into another entity or entities {whether or not the Corporation is
the surviving entity) or any sale or sransfer by the Corporation of all or substantially alH of its agaets (detenmined eithey for the
Coiporation alone or with its subsidixries on a consolidated basis) or any sale, transfer or issvance or series of sales, ransfers
and/or issuances of shares of the Corporation's capital stock by the Corporation or the beneficial or record holders thereof as 8
result of which such holders of the Corporation's ouistanding capital stock possessing the voling power {under ordinary
chrounstances) to elset a majority of the Corporation’s Board of Directors imenediately prior to such sale or issuance cezse to
owit the Corporation's cuistanding capital stock possessing the voting power (under ordinary cirswmstances) io elect a
majority of the Corpomtion’s Board of Directory, shall be deemed {0 be a Lignidation Event for parposes of this Seclion 3,
and the holders of the Series A Preferred Stock shull be entifled o veceive a Liguidation Payment from: the Corporation equal
to the amoums payable Wwith respect to the Series A Preforred upon & Liguidation Bvent undes this Section § in cancellation of
thelr Shares upon the congumenation of any such ransaction; provided that the foregoing provision shall not apply 1o any
muerger in which (i} the Corporation is the surviving entity, {ii) the 1eems of the Series A Preferred Stock are not changed and
the Serivs A Preferred Stock is not exchanyed for any cash, secaritivs ot other property, and ({if} the bansficial holders of the
Corporation's outstanding capital siock immediately prior to the merger shall continae to own the Corporation's cutstanding
capital stock possessing the voting power (undey ordinary chreemstances) o sloct & mujority of the Corperation's Dosrd of

Pircetors.

Section & Convergion The holdets of the Series A Preferred Stock shall have sonversion rights as i;éilows (the
*Conversion Rights"}):

(A} Cptional Fach share of Series A Prefemvd Stock shall be convertible, at the option of the holder thereof, af any
titne affer the date of issuance of such share at the office of the Corporation or any transfer agent for the Surias A Prafemed
Stock, into Common Stock. The number of shares of Convtion Stock to which 2 holder of Sevies A Preferred Stock shall be
entifled upon conversion shall be the product obtuined by muliiplying the Conversion Rate of the Scries A Praforred Stock
{dstermined as provided i Subseation 6(c) below) by the sumiber of shares of Series A Preferved Stock being converted.
Such conversion shall be deemed to have been rmde imruedintely prior ro the ¢lose of business on the date of the surrendet of
the shares of Serfes A Preferred Stock to be converted in accordance with the procedures deseribed in Subsection 6{d) below.

(B) Avtomaiic. Nehwithslanding anything contained herein to the contrary, in the event that the holders of 4 majority of the
Serics A Preferred Stock vutstanding vote te convert all Series A Preferred Stock inte Comumon Stock (“Mandetory
Conversion Event”), all outstanding shares of the Series A Preferrsd Stock shail, withont any action on the pard of the holder
hereof or the Cofporation, be converted antomatically into shares of the Common Stock at the applicable Conversion Rate
provided for in Subsection 6{c} below #s of the dawe of the Mandatory Convergion Event. Such conversion shall be
avtamatic, without need for any further action by the holders of shares of Serics A Preferred Stock and regardless of whether
the certificates yeprosenting such shages are surrendored to the Corporation or W8 fransfer agent; provided, however, that the
Corporation shali oot be obligoted to fssus certificares evidencing the shares of Common Stock izsuable wpon cuch
conversion unlsss certificates svidencing such shares of Serier A Preferred Stock so converted are surcepdersd to the
Corporation in sccordance with the preetdures deseribed in Subsection 6(d) below., Upon the conversion of the Series A
Preferred Stock pursuant to this Subsection 6{(b)(A), the Corporation shall promptly semd writien notice thereof, by registared
ot certified mail retum receipt requested and poatage prépaid, by hand delivery or by ovornigly delivery, to each hoelder of
record of Series A Preferred Stovk at his or its address then shown on the records of the Corporation, which notics shyll state
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foat certificates evidencing shares of Svrice A Preferred Stock must be surrendered st the office of the Corporatior {or of ils
transfir agent for the Common Steck, if spplicablel in the mavner described in Subsection 6(3) below,

{i) Na fracrions] shares of Common Stock shall be fssued upon conversion of Series A Preferred Stock, and
any sborus of Series A Prefiared Swck sumendered for conversion that would otberwise result in o fractional share of
Commen Stock shall be redeemed of the then effective Conversion Price per share, payable as prompiiy as possible when
fonds are legalily available therefor.

{Cy  Copversion Raty The conversion mis in effect at any time with respect to each shate of the Serieg A Proferred
Stock (the *Conversion Rate) shall be equel (o D0253% of the {otal issued and outstanding fully diluted Common Stock of

the Corporation,

(D) Mechanics of Copversion. Before any holder of Beriss A Proferred Stock shall be entitled 10 receive certificates
yepresenfing the shares of Common Stock into which sheres of Series A Preforred Siock mve converied I accordance with
Bubssctions &{a} or 6(b) sbove, such holder shall surrender the ceptificate or certificates for such shares of Series A Proferred
Sgock duly emdorsed of {or in the case of any lost, misiaid, stolen o desoyed certificate(s) for such shaves, deliver an
affidavit as to the loss of such cogtificate(s), in such form as the Corporation may reasonably reguite, to) the office of the
Corporation or of any tunsfer sgent for the Series A Prefurred Stock, snd shall pive written notice to the Corporation ot such
oifice of the name or names in which sueh holder withes the centificate or certificates for sbares of Common Stock to be
wsned, if difforent from the mame showa on e books and records of the Corporstion, Said conversion notice shall atso
coplain such representations as may reasonably be required by the Corporation {o the effect that the shares 1o be received
upon conversion are not buing scquived end will not be transferred in any way that mipht violate the then npplicable securities
laws. The Corporation shell, 35 soon o8 practicable thereafier and in no avent later than thirty (30) days after the delivery of
said certificates, issue and deliver at such office to such holder of Serjes A Prefemed Siock, or 10 the nominee or naminees of
such holder as provided in such notice, & certificate or cortifientas for the number of shares of Corrmnon Stock to which sych
holder shall be entitled ux afocesaid. The perron or persons entitled {o receive the shares of Common Stock lasuable upon 4
conversion pursuant te Subsections 4{a) or 8(b) shall be truated for alf purposes as the record holder or holders of such shares
of Commen Stock as of the cffective date of conversion specified in such zection, Al certificates issued upon the exorcise or
eccunyenics of the conversion «hall contain # legend goveming restrictions upon such shares imposed by law or agreement of
the holder or his or ity predecessors.

(B} Mo Impainnent The Corporation shall not, by amendment of its Articles of Incorporation or Bylaws or through auy
seorganization, transfir of sssets, consalidation, mergor, dissolution, lssue or sale of securities, or any other voluntary action,
avoid or seek to avoid the abservance or performance of any of the twrmis 1o be obeerved or performed hercunder by the
Corporation, but ¢hail at all times in good faith assist in the eamrying out of all the provisions of this Section 4 and in the
taking of all such sctisn 28 may be necussary or appropriate in order to protect the Conveérsion Righis of the belders of the

Series A Preferved Stock against impairment.

{5 Resgxvation of Stock fssuable Unon Comversion. The Corporation shall ar ] dmes reserve and kesp availeble out of iis
suthorized but unissued shares of Cotnmon Stock solely for the purpose of effecting the conversion of the shures of the
Series A Preferred Stock such oumber of its shares of Comnoen Stock as shall fom time 1o time be suflicient to effect the
conversion of all cutstanding shares of the Series A Preforred Stock; 2nd if at sny time fie number of authorleed but unissued
shures of Common Stock shall be insufficient to effect the conversion of all then outstanding shares of the Series A Preforrad
Stock, the Corporation shall tske such corporate action 2s may, in % opition of its counsel be necessary fo incresse its
authorized but unizsned shares of Common Stock to such numbes of shares as shall ba sufficient for such purpose.

Section 7. Np Rodemption, The shures of Sevies A Praferred Stock shall not be redesmable from any holder.

fection B. Reacquired Shares. Any shares of Serivs A Prefered Stock purchased or otherwise scquired by the Company in
say manner whatseaver shall be retired and cancelled promptly after the acguisition theroof. Al such shares shall upon their
retirement hecome authorized but unissued shares of Preforred Stock and may be veissued as part of a new series of Prefurred
Stock to be crested by resolution or resolutions of the Board of Directors, subject o any condidnng snd rustrictions on

issuence 3=l forth hevein.

Section 9. Fractopal Shages, Series A Preferred Stock may be issued in fractions of o share that shall entftle the holder, in
propartion o sach holder's fracticusl shares, to oxercise veting rights, receive dividends, partivipate in distribubons and o
have the benefit of all other rights of holders of Series A Preferred Stock.
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Special i 4
The Carporation shall bold & special mesting of shareholierg only:
(2}  On call of the Board of Directora or persons authorized to do so by the Corperations Bylaws; or

{by  If the holders of not less than SO pereent of alf votes eatitled to be ¢ast on any Issue proposed special meeting sign,
date, and deliver to {he Corporations socratary one of mare writien demands for the mesting dascribing the
purpose or purposes for whick it 18 10 be held,

ARTICLE Y
Regigtered Agent
"The sweet nddress of the Corporasions registersd office in the State of Florida is 4121 SW 47% Avenue, Suite 1301, Davie,
Florida 33314 and the name of ik repistered sgent at such office is Chris B Salimonson.
TIC
Board of Divecigrs
The Board of Directors of the Company shalf consist of up 10 9 members, who shall serve s diteciors unti) rasignution, or
antil his puceessor is duly slectad and qusthﬁed
ARTHCLE V S : --
Indetanification
This Corporation shall indemnify and shall advance expenses on bebalf of its officers and divettors to the faflest extent nof
prohibited by law in existunce sither now or hareafler.

N WITNESS WHEREQF, the undursigned, for the purpose of amending and restating the Corporation’s Articles of
Incorporation pursuant o the laws of the Siate of Florida, hes exconted these Amended and Reststed Artdeles of

- Incarparation us of November 7, 2003,

FUELNATION INC,

U,u.mnc.g

By: William C. Schivoht , SQcreFary
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