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A
ARTICLES OF AMENDMENT TO £ NN ey
B
ARTICLES OF INCORPORATION A B O
OF ’?‘*" =
Atacama Resources International, Inc. !ﬁ,‘"

Document Number P13000052008

; The undersigned, being the Chief Exceutive Officer of Atacama Resources International, Inc.
‘ & Florida corporation, hereby certifias that the following Amendment to the Corporation’s Articles of Incorporation
; has been adopted by the shareholders and the Board of Directors of the Corporztion via unanimous written action

‘ without a mecting on August 28, 2017 with each director of the Company waiving notice of the meeting.

Capital Stock

A COMMON STOCK: The aggregate number of shares of common stock (the “Commen Stock™)
‘ authorized to be issucd by this Corporation shall be One billion (1,000,000,000), with a par valuc of $0.000 | per shara.
‘ Each share of issued end outstanding Common Stock shall entitle the holder thercof to fully participate in all
shareholder meetings, 10 cast one vote on cach mattcr with respect to which shareholdars have the right to vote, and
to share ratably in all dividends and other distributions declared and paid with respect to the Common Stock, as wetl

‘ as in the net assets of the corporation upon liquidation or dissolution.

! B, PREFERRED STOCK: Tic Corporation is awhorized to igsye One hundred million
| {100,000,000) shares of $0.000 1 par valuc preferred stock (the “Preferred Stock™). The Board of Directors Is expressly
vested with the authority to divide any or all of the Preferred Stock into series in addidon to thosa set forth below and
to fix and determine the relative nghts and preferences of the shares of cach series so established, provided, however,
that the rights and preferences of various scries may vary only with respect to:

(a) the rate of dividend;
) whether the shares maybe called and, If so, the call price and the terms and
condltions of call;

() the ampunt pavable upon the shares in the event of voluntary and
involuntary liquidation;

{d) sinking fund provisions, if any, for the call or redemption of the shares;

{e) the terms and conditions, if any, on which the ghares may be converted;

(D) voting rights; and

(®) whether the shares will be cumulative, noncumulalive or partially cumulative as
w0 dividends and the dates from which any cumulative dividends arc to
accumulate,

The Bourd of Dircctors shall exercise the foregoing authority by adopting a resolution sctiing forth the
designation of cach scrics and the number of shares thercin, and fixing and determining the relative rights and
arcfercneos thoreof. Tho Board of Diroctors may make any change in the designation, terms, limilations 2nd relative
rights or prefergnces of any series in the same manner, $0 long as no shates of such series are outstanding at such time,

Within the limits and restrictions, if any, stated in any resolution of the Board of Directors originally fixing
the number of shares constituting any series, the Board of Directors is authorized to increase or decrease (but not
below the number of shares of such scrics ther outstanding) the number of sharcs of any scrics subscquent to the issue
of wharcs of such scrics. In casc the number of sharcs of any scrics shatl be so decreascd, the share constituting such
deeroase shall resume the status which they had prior to tho adoption of tha rosolution originally fxing the number of
shares of such series.

The aggropate par valuc of both of which is $110,000.00
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C. CERTIFICATE OF DESIGNATION, SERIES A PREFERRED STOCK
1. DESIGNATION. Thiz class of stock of this Corporation shu!l be named and designated “Series A Preferred
Stock”. It shall have 10 shares authorized at $0.0001par value per share.
2, CONVERSION RIGHTS. There shall be no conversion rights associaled with this class of stock,
3. [SSUANCE. Shares of Scrics A Preferred Stock may only be issucd in exchange for the full controfling

interest held by Management or iis designee.

4. VOTING RIGHTS.

a. [f at least one share of Scries A Preferred Stock is issued and outstanding, then the Lol aggregale issucd shares of
Series A Preferred Stock at any given timo, regardless of their number, shall have voting rights cqual to four times the
sum of! 1) the total number of shures of Commaon Stock which are issuad and outstanding at the ume of voling, plus
ii} the total number of shares of Serics B Preferred Stocks which are issued and outstanding at the time of vating.

b, Each individual shure of Scrics A Preferred Stock shal] have the voting rights equat we:

[four times the sum of: {all shares of Coramon Stock issued and outstanding at time of voting + all sharcs of
Scries B Preferred Stocks issued and outstanding at time of voting}}

divided by:
[the number of sharcs of Scries A Preferred Stock issued and outstanding at the time of voting)

b. CERTIFICATE OF DESIGNATIONS, SERIES B PREFERRED STOCK

1. DESIGNATION. This class of stock of this Corporation shall be named and designated “Series B Preforrod
Stock™, 1t shall have 1,000,000 shares authorized at $0.0001par value per share.

2. DIVIDENDS, The holders of Series B Preferred Stock shall be entitled to receive dividends when, as and i’
declared by the Board of Directors, in its sole discretion.

3 LIQUIDATION RIGHTS. Upon any liquidation, dissolution or winding up of the Corporation, wheiher
voluntary or involuntary, before any distribution or payment shall be made to the holders of any stock ranking junior
to the Scries B Prefemed Stock, the holders of the Series B Preferred Stock shall be entitled to be paid out of the asscts
of the Corparation an amount cqual to $1.00 per share or, in the cvent of an aggregaic subseription by a single
subseriber for Scries B Proferred Stock in excess of $100,000, $0.997 per share (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect o such shares) (the “Preference Value™), plus all
doclared but unpaid dividends, for each share of Series B Preferrod Stock held by them. After the payment of the full
applicable Preference Value of ench share of the Series B Preferred Stock na set forth hercin, the remaining assets of
Lthe Corporation legally svailable for distribution, if any, shall be distributed ratably to the holders of the Corporation’s
Coromon Stock.

4, CONVERSION AND ANTI-CILUTION,

(a) Each share of Senies B Preferred Stock shall be convertible, at any time, and/or from time (0 time, into the number
of shares of the Corporation’s Commen Stock, par value $0.0001per share, equal to the price of the Series B Preferred
Stock, divided by the par value of the Common Stock, subject to adjustment as may be determined by the Board of
Directors from time to time (the “Conversion Rate”). For example, assuming a $2.50 price per share of Series B
Preferred Stock, and a par valug of $0,0001per share for Commeon Stock, sach share of Sorios B Proferred Stock would
ba convertible inte 250,000 shares of Common Stock, Such conversion shall be deemed to be effective on the business
day (the “Conversion Date™) following the receipt by the Corporation of written notice from the holder of the Series
B Preferred Stock of the holder’s intention to convert the shares of Scrics B Stock, together with the holder’s stock
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certificate or cenificates evidencing the Series B Preferred Stock 10 be converted.

(b) Promptly after the Conversion Date, the Corporation shall issuc and deliver to such holder a certificate or
certificates for the number of full shares of Common Stock issuable to the holder pursuant to the holder’s conversion
of Serics B Preferred Shares in accordance with the provisions of this Section. The stock certificate(s) evidencing the
Common Stock shail be issucd with a restrictive lagand indicating that it was issued in a transaction exempt from
registration under ihe Seeurities Act, and that it cannot be mransferred unless it is so registered, or an exemption from
registration is available. in the opinion of counsel to the Corporation. The Common Stock shall be issued in the same
name as the person who is the holder of the Series B Preferred Stock unless, in the opinion ol counsel fo the
Corporation, such transfer can be made in compliance with applicable sceuritics laws. The person in whose name the
certificate(s) of Common Stock are so registered shatl be treated as a holder of shares of Common Stock of the
Corporation on the date the Common Stack certificate(s) are so issued.

Ali sharcs of Common Stock delivered upon conversion of the Serica B Preferred Shares as provided herein shall be
duly and velidly issued and fully paid and non-assessable. Effective as of the Conversion Date, such converted Scries
B Preferred Shares shall no longer be deemed to be outstanding and all rights of the bolder with respect 10 such shores
shall immeadiately terminate except the right to receive the shares of Cammon Stock issuable upon such conversion.

{c) The Corporation covenants that, within 30 days of receipt of & conversion notice from any holder of shares of
Series B Preferred Stock whersin which such conversion would create more shares of Common Stock than are
authorized, the Corporation will increase the authorized number of shares of Common Stock sufficicnt to satisfy such
holder of shares of Series B submitting such conversion notice.

(d) Shares of Series B Preferred Stock are anti-dflutive 1 reverse splits, and therefore in the case of a reverse split, arc
convertible to the numbor of Common Shares afier the reverse split as would have been cqual to the ratio established
prior 1o the reverse split. The conversion rate of shares of Series B Proferred Stock. however, would increase
proportionately in the case of forward splits, and may not be diluted by a reverse split following a forward split,

5. VOTING RIGHTS. Each share of Series B Preferred Stock shall have ten votes for any clection or other
vote placed before the shareholders of the Corporation,

6. PRICE.
() The initial price of cach share of Scries B Preferred Stock shall be $2.50.

(b) The price of cach sharc of Serics B Preferred Stock may bo changed cither through 2 majority vote of the Board
of Dircctors through 4 resolution at u mecting of the Board, or through a resolution passed a1 2n Action Without
Meeting of the unanimous Board, until such time as a listed secondary and/or Hsted public markat develops for the
shures,

7. LOCK-UP RESTRICTIONS ON CONVERSION, Shares of Scrics B Proferred Stoek may not be converied
into shares of Common Stock for a period of; a) six (&) months after purchase, if the Company voluntarily or
involuntarily files public reports pursuant to Section 12 or 15 of the Securitics Exchange Act of 1934; or b) twelve
(12) months i{ the Company does not file such public reports,

The amendment was adopted by Lhe shareholders end approved by the Board of Directors on August 28, 2017, The
number of votes cast [or the amendment was sufficient for approval,

{Sigrature page o follow}
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In all other aspects, the Articles of Incorporation shall remain as they were prior to the amendment being adopted.
Date: August 29,2017 Atacamd Resources [ntermnational, Inc.

B St

Glenn Grant
Chief Excoutive Officer




