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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATI(}N R
. OFAMERIMETRO,INC. L

Ameri Metro, Inc. Delaware, SOS File # 5041435 State of Delawam - 3

~AMERI METRO, INC, (the "Corporétioh"),é corporation brganizéd and
‘existing under the General Corpormlon Law of the ‘State of Dclaware, hereb}' cemﬁcs as
follows: - : : . .

i This Certificate of Amendment (the “Certificate of Amendment”) amends the
provisions of the Corporation's Certificate of Incorporation [iled with the Secretary of
State on or about April 19th, 2014 (the “Certificate of Incorporation").

2, Article Four of the Certificate of Incorporation is hereby deleted in its cntirety and
replaced by the following new Amcie Four: :

| ARTICLE FOUR
Shares

The total number of shares of stock which the corporation shall have the authority
fo issue is 12,207,000,000 (Twelve billion Two hyndred and Seven million} shares,
consisting of 12,007, 000,000 (Twelve billion Seven million} shares of Common Stock
having a par velue of 5.000001 and 200,000,000 (Two hundred m:!hon) shares of
Preferred Stock having a par va!ue of $.000001 per share. :

The Company amends its Certificate of Incorporation to change its existing authorized
preferred and common shares from the current shares to the following:

Preferred Shares: 200,600,000 (Two hundred Million) par value .000001.
Class “47 7,000,000 (Seven Million Class "A " common shares) these shares have 1000

1 voting right compared to all other Class of shares and huve equal dividend rights as
all other Class of shares, par value .Q0000]. '

Class “B” 4,000,000,000 {Four Billion Class ' B” common vhams} with voting and
dividend r:gkrs par value . 0000{)! :



- Class “C" a/lda Equity Parrzc:panon Dividend bhares EPDS”

4,000,000,000 (Four Billion Class “C” common shares) with no voting rzghts
but with dividend rights, par value $.00000). Company may issue these shares
as it deems necessary, for the purposes including bu! not limited to:
purchasing goods and services for Ameri Metro, Inc ("AMI"), serving us an

investment vehicle in acguisitions; for engaging in long term and short 1erm

- Joint ventures; for engaging in single purpose joint ventures; purchasing

commodities, supplies, equipment and other tangible items for current and
SJuture projects; jor engaging in like-kind exchanges as authorized by Internal
Revenue Code Section 1031, for purchase of stecks and other securities; for
purchase of real estate; for emplovee awards, and such other lawful purposes
not in conflict with the said Board resolution, the Lompany Bylaws or
applicable fenw and regulations. :

Class D" a/l/u Equity Participation Shares “EPS"4,000,000,000 (Four
Billion Class “D" common shares) with no voting righis and no dividend
rights, par value $.000001. Company may issue these sharey ay ity currency
as it deems necessary, for the following purposes but not limited to.
purchasing goods and services for Ameri Metre, Inc (“AMI"}; serving as an
investment vehicle in acquisitions; for engaging in long term and short term
Joint ventures; jor enguging in single mapose joint ventures, purchasing
commodities, supplies, equipment and other tangible items for current and
Juture projects; for engaging in like-kind exchanges us authorized by Internal
Revenue Code Section 1031 for purchase of stocks and other securities, for
purchase of real estate; for employee awards; and such other lawful purposes
not in corflict with the suid Board resolution, the Corrwany Bymw.s or '
upplicable law and reguiations.

The Board of Directors is authorized to provide for the issuance of the shares of
Preferred Srock in series and by filing a certificate pursuant to the applicable luw of the
State of Delaware, 1o establish from time to time the number of shares to be included in

such series, and to fix the designation, powers, preferences and righs of the shares of
each such series and the gualifications, lzmrmrmm or re.smcnom !hercuf

The authority of the Board of Directors withre specl to eaciw series of Preferred .
Stock shall include, but not be limited to, determination of the following:

4

The number of shares constituting that series ond the distinctive
designuation of thut series;

The dividend rate on the shares of that serics, whether dividends shall be
cumulative, and. if so, from what date or daies, and the relative rights of
priority, if any, of payment of dividends on shares of that series;



.

1

Whether that series shall have voting rights, in uddition to the voring
rights prowded by Iaw and :}’ o, the terms of such vofmg mgius

. Whether that series shail have conversfon pr.*wleges, and if so, lhe terms

and conditions of such conversion, including provision for adjustment of
the conversion rate in such evenis as the Board of Directors shall

defermine;

- Wherther or not thut series shall be redeemable, and, if so, the terms and

. conditions of such redemption, inchuding the date or dates upon or after

- whick they shall be redeemabie, and the amount per share payable in case
“uf redemption, which amount may vary under different cond:rwm tma' at

different redemption daies;

Whether that series shall have a sinking fund jor the redemption or
purchase of shares of shares of that series, and gf 50, the terms and

amount of such sinking fi md

The rights of the shares of that series in the event of voluniary or
involuntary liguidation, dissolution or winding up of the Corporation, and
the relative righis af prtoru'y, :f any, of payment of !he skares of that

. series: und

Any other relative rights, preferences and limitations of thai series.

This amendment was duly adopted in accordance with the prowsmns of Sccncn -

242 of the General Carporation Law of the State of Delaware.

Al other provxmom of the Ccmhcate of Incorporation sha!! remain in full force
and eﬂ'u.l, :

N WITNESS WHEREOF, the Corporation has caused this Certificate of
Amendruent to be signed by Naresh G. Mirchandani, its Chief Financial Officer, this

21 day of August, 2014 L /

. Name: NARE&H MIRCHANDAN
s In:le CFO '



