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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION ATACAMA RESOURCES INTERNATIONAL INC,
T W L L Is NI

e P13000052008
DOCUMENT NUMBER:

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

Please return all correspondence concerning this matter to the following:

Colin Keith

Name of Contact Person
ATACAMA RESOURCES INTERNATIONAL INC.

Firm/ Company

33 Father Costello Drive, #811

Address
Schumacher, Ontario, Canada PON 1G0O
City/ State and Zip Code

colin@keithlaw.ca

E-mail address: (to be used for tuture annual report notification)

For further information concerning this matter, please call:

Colin Keith 705 465-2392
at { )

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is o check for the following umount made payzble to the Florida Department of State:

= S35 Filing Fee 184375 Filing Fee &  [JS43.75 Filing Fee &  11$52.50 Filing Fec
Centificate of Status Certified Copy Certificate of Statws
(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.0. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N, Monroe Street. Suite 810

Tallahassee. FL 32303



Articles of Amendment

to ) S
Articles of Incorporation N
of s~
ATACAMA RESOURCES INTERNATIONAL INC. T, -
T 7" 90 pi S 24

{Name of Corporation as currently filed with the Fiorida Dept. of State)
P13000052008

{Decument Numbcr of Corporation (if known)

Pursuant to the provisions of section 607. 10066, Florida Statutes, this Florida Profit Corporation adopts the following amendment{s) 1o

its Articles of [ncorporation:

A. If amending name, enter the new name of the corporation:

The new

name must he distinguishable and contain the word “corporation,” “conpany. " or “incorporated " or the abbreviation “Corp.. "
“fne, " or Col " or the designation “Corp.” “lac.” or "Ca'. A professional corporation name must comain the word
“charered.” Cprofessional association. " or the abhreviation "PAT
. L . . \ 33 Father Costello Drive
B. Enter new principal office address, if applicable:
Princi, ffic s MUS A . . .
{Principal office addre. USTBE ASTREET ADDRESS ) Schumacher. Ontario. Canada PON 1GO

C. Enter new mailing address, if applicable: 13 F . .
33 Father Costello Drive
(Mailing address MAY BE A POST OFFICE BOX) * Father Costello Drive

Unit #811

Schumacher. Ontario, Canada PON 1GD

. If 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:
Joseph Emas

Nume of New Registered Aver

32593 Street

(Floricda street address)

. . Surtside L, 33154
New Registered Qffice Address: ¢ . Florida >

{Cinvy (7ip Codr)

New Registered Apent's Signature, if changing Registered Agent:
I hereby accepr the uppointment as registered agent.  Tamfamiligr with and acceprt the obligations of the pasirion.

%

ffgé(.r/!ﬁr{' r{f-.‘.v("-(R{‘gi.\'fﬁ‘!'('{/ Agent. if chunging

Check if applicable

L The amendment(s) 1sfare beng filed pursuant to s, 6070120 {11) (e). F.S.



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name. and
address of cach Officer and/or Director being added:

(Arach additional sheets, if necessary)

Please note the officer/divector title by the first letrer of the office tide:

1 = President; V= Vice President: T= Treasurer: §= Secretary; D= Director; TR= Trusice; C = Chairman or Clerk: CEQ = Chief
Executive Officer: CFQ = Chief Financial Officer. If an officerfdivector holds more than one titfe, list the first letter of each office held.
Presidens, Treasurer, Direcior would he PTD.

Changes should be noted in the following manner, Currendy John Doc is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation. Selly Smith is named the V and §. These should be noted us John Doe, PT us o Change.
Mike Jones, Voax Remaove, and Sallv Smith, SV as an 4dd.

Example:

X Change PT John Doc

X Remove v Mike Jones
_N Add Y Sallv Smith
Tvpe of Action Title Nuame Address
{Check One)

1) _ Change

Add

Remove

21 Change
o oAdd
_ Remove

31 Change
_Add

Remove

4 Change

Add

Remove

3 Change

Add

Remove

) Change

Add

Remove




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

Article BV is hereby deleted and replaced as follows:

Capital Stock

The number of sharcs of capital stock which the Corporation has the authority to issue is Three Billion (3.000.000,000)

shares, consisting ot (a) Two Biliton, Nine Hundred Million (2,900.000.000) shares of common stock, S0.0001 pur vulue

and (b1 One Hundred Miliion (100.000.000) shares of preferred stock, $0.0001 par value, the rights and preferences of

which shall be detennined by the Board of Directors.

CERTIFICATE OF DESIGNATION OF THE RELATIVE RIGHTS AND PREFERENCES

OF THESERIES B CONVERTIBLE PREFERRED STOCK

L. DESIGNATION.

a) This class of stock of the Corporation shall be named and designated  ” Series B Preferred Stock,”

The Corporation shall have 100.000.000 shares of Series B Preterred Stock authorized at $0.0001 par value per share,

by Any share of Seriex B Preferred Stock which, at anv time, has been redecmed or othenwise

reacquired by the Corporation shall. atter such redemption or other acquisition. resume the status of authorized and unissued

shares of Preferred Stock. without designation as to series. unttl such share is once more designated as part of a particular

series by the Board of Directors. {continued)

F. If 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 ot applicable, indicarte N/A)




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

3. LIQUIDATION RIGHTS. Upen any hquidation. dissolution or winding up of the Corporation.
whether veluntary or involumary, before any distribution or payment shall be made to the holders of any
stock ranking junior to the Series B Preferred Stock, the holders of the Series B Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount equal to §1.00 per share or. in the event
of an aggregate subscription by a single subscriber for Series B Preferred Stock in excess of $100.000.
$0.997 per share (as adjusted for any stock dividends. combinations. splits. recapitalizations and the like
with respect Lo such shares) (the “Preference Value™). plus all declared but unpaid dividends. for each
share of Series B Preferred Stock held by them. After the payment of the full applicable Preference Value
of cach share of the Series B Preferred Stock as set forth herein. the remaining asscts of the Corporation
legallv available for distribution. if anv. shall be distributed ratably to the holders of the Corporation’s
Junior preferred stock and Common Stock.

4, CONVERSION

a) Conversions at Option of Holder. Each share of Series B Preferred Stock shall he
convertible into that number of shares of Corporation common stock (the “Common Stock™)
determined by assuing five hundred thousand (300.000) shares of Common Stock of the
Corporation for every share of Series B Preferred Stock converted. at the option of the Holder. at
any time and from time to time from and after the date of issuance and subject to the limitations
herein.

Holders shall affect conversions by providing the Corporation with the form of
conversion notice attached hereto as Annex A (a “Notice of Conversion™). Each Notice of
Conversion shall specify the number of shares of Series B Preferred Stock to be converted. the
number of shares of Series B Preferred Stock owned prior to the conversion at issue, the number
of shares of Series B Preferred Stock owned subsequent to the conversion at issue and the date on
which such conversion is o be cffected. which date may not be prior 1o the date the Holder
delivers such Notice of Conversion to the Corporation by facsimile (the “Conversion Date™). If
no Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the date
that such Notice of Conversion to the Corporation is deemed delivered hereunder. The
calculations and entries set forth in the Notice of Conversion shall control in the absence of
manifest or mathematical error. To effect conversions. as the case may be. of shares of Sertes B
Preferred Stock. a Helder shaltl not be required to surrender the centificate(s) representing such
shares of Series B Preferred Stock to the Corporation unless all of the shares of Sertes B Preferred
Stock represented thereby are so converted, in which case the Holder shall deliver the certificate
representing such share of Series B Preferred Stock promptly following the Conversion Date at
issue. Shares of Series B Preferred Stock converted or redeemed in accordance with the terms
hereof shall be canceled and may not be reissued.

i) Mechanics of Conversion

I Delivery of Certificate Upon Conversion. Not later than ten Trading
Davs (defined as any day upon which the shares of Common Stock are potentially
tradable on any public market) after each Conversion Date (the “Share Delivery Date™).
the Corporation shall deliver to the Holder (A) a certificate or centificates) representing
the number of shares ot Common Stock being acquired upon the conversion of shares of

llbPage
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Series B Preferred Stock. and (B) a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elected or is required to payv accrued dividends in cash).
If in the case of any Notice of Conversion such certificate or certificates are not delivered
o or as directed by the applicabie Holder by the tenth Trading Dayv after the Conversion
Date. the Holder shall be entitled to elect by written notice to the Corporation at any time
on or before its receipt of such certificate or certificates thereafier, to rescind such
conversion. in which event the Corporation shall immediatelv return the certificates
representing the shares of Series B Preferred Stock tendered for conversion.

i, Obligation Absolute. The Corporation’s obligations to issue and deliver
the Conversion Shares upon conversion of Series B Preterred Stock in accordance with
the terms hereof are absolute and unconditional. irrespective of any action or inaction by
the Holder to enforce the same. any waiver or consent with respect to any provision
hereof. the recovery of anv judgment against any Person or anv action to enforce the
same, or anv setoff. counterclaim, recoupment. limitation or termination. or any breach or
alleged breach by the Holder or any other Person of any obligation 1o the Corporation or
anyv violation or alleged violation of law bv the Holder or any other person. and
irrespective of any other circumstance which might otherwise limit such obligation of the
Corporation to the Holder in connection with the issuance of such Conversion Shares.

0. Reservation of Shares Issuable Upon Conversion. The Corporation
covenants that it will at all times reserve and keep available out of its authorized and
unissued shares of Common Stock solely for the purpose of issuance upon conversion of
the Series B Preferred Stock and pavment of dividends on the Series B Preferred Stock.,
cach as herein provided. free from preemptive righis or anv other actual contingem
purchase rights of persons other than the Holders. not less than such number of shares of
the Common Stock as shall be issuable (1aking inte account the adjustments and
restrictions of herein) upon the conversion of all outstanding shares of Series B Preferred
Stock. except that in the event there are not sufficient shares of Commeoen Stock reserved
or it would materiallv limit the number available shares of Common Stock for issuance.
the Corporation will use its best efforts to increase the authorized shares of Common
Stock and the holders of Series B Preferred Stock shall vote in favor of such increase.
The Corporation covenants that all shares of Common Stock that shall be so issuable
shall. upon issue. be duly and validly authorized. issued and fully paid. nonassessable,

v Transfer Taxes. The issuance of certificates for shares of the Common
Stock on conversion of the Series B Preferred Stock shall be made without charge 10 the
Holders thereof for any documentary stamp or similar taxes that may be pavable in
respect of the issue or delivery of such certificate, provided that the Corporation shall not
be required to pav any tax that may be pavable in respect of anv transfer invalved in the
issuance and delivery of any such certificate upon conversion in a name other than that of
the Holder of such shares of Series B Preferred Stock so converted and the Corporation
shalt not be required to issue or deliver such certificates unless or until the person or
persons requesting the issuance thereof shall have paid to the Corporation the amount of
such tax or shall have established to the satisfaction of the Corporation that such tax has
been paid.

v, Mandatory_Conversion.  The Series B Preferred Stock will. at the
discretion of the Board of Directors. be automatically converted into Common Stock at
the then applicable conversion rate. in the event of one of the following: (i) the
Corporation is acquired through a change of control (defined as more than 50% of the




Corporation’s Common Stock being acquired in one aggregated transaction). merges with
another entity in which the Corporation is not the surviving or controlling entitv, or pavs
a dividend. of stock or cash. to all holders of Common Stock: (ii) up to (1) business
davs prior to an event in which the Corporation will become a reporting Corporation
pursuant to either the Securities Act of 1933, as amended or the Securities Exchange Act
of 1934, as amended. including but not limited to (a) an underwritten public offering of
the Corporation’s Common Stock. (b) a merger with a reporting Corporation. (¢) the
filing. with the Securities and Exchange Commission. of an S-1 registration statement. a
Form 10 registration statement. or a Regulation A+ offering statement: or (i) the
conversion into Common Stock of at least 60% of the maximum number of 1ssued Seres
B Preferred Stock. The Corperation will provide notice to all Holders ot Series B
Preferred Stock of any triggered automatic conversion.

5. CERTAIN ADJUSTMENTS.

a) Stock Dividends and Stock Splits. [f the Corporation. at any time while the
Series B Preferred Stock 1s outstanding: (A) shall pay a stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock or anv other equity or equity
equivalent securities payable in shares of Common Stock (which. for avoidance of doubt. shall
not include any shares of Common Stock issued by the Corporation pursuant w this Series B
Preferred Stock). {B) subdivide owtstanding shares of Common Stock into a larger number of
shares. (C) combine (including by way of reverse stock split) outstanding shares of Common
Stock into a smaller number of shares, or (D) issue by reclassification of shares of the Common
Stock any shares of capital stock of the Corporation. then the Conversion Price and the Voting
Rights shall be multiplied by a fraction of which the numerator shall be the number of shares of
Common Stock {excluding treasury shares, if anv) outstanding before such event and of which
the denominator shall be the number of shares of Common Stock outstanding after such event.
Any adjustment made pursuant to this Section shall become effective immediately afier 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.

h) Pro Rata Distributions. If the Corporation. at any time while Series B Preferred
Stock is outstanding. shali distribute to all holders of Common Stock (and not to Holders)
evidences of its indebtedness or assets or rights or warrants to subscribe for or purchase any
security, then in each such case the Conversion Price shall be determined by multipiving such
Conversion Price in effect immediately prior to the record date fixed for determination of
stockholders entitled to receive such distribution by a fraction of which the denominator shall be
the VWAP determined as of the record date mentioned above. and of which the numerator shall
be such VWAP on such record date less the then fair market value at such record date of the
portion of such assets or evidence ot indebtedness so distributed applicable 10 one outstanding
share of the Common Stock as determined by the Board of Directors in good faith, [n either case
the adjustments shall be described in a statement provided to the Holders of the portion of assets
or evidences of indebtedness so distributed or such subscription rights applicable to one share of
Common Stock. Such adjustment shall be made whenever any such distribution is made and
shall become effective immediatelv after the record date mentioned above.

c) Calculations.  All calcutations under this Section shall be made to the nearest
cent or the nearest [/100th of a share. as the case may be. The number ot shares of Common

Jlage



Stock outstanding at anv given tme shall not include shares owned or held by or for the account
of the Corporation. and the description of any such shares of Common Stock shall be considered
on issue or sale of Common Stock. For purposes of this Section 6, the number of shares of
Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock (excluding treasury shares. if anv) issued and outstanding.

d) Notice to Holders: Adjustment to Conversion Price. Whenever the Conversion
Price is adjusted pursuant 1o any of this Section. the Corporation shall promptly mail to each
Hoider a notice setting forth the Conversion Price after such adjustment and setting forth a brief’
statement of the facts requiring such adjustment.

6. VOTING RIGHTS. Except as otherwise provided herein and as otherwise required by law.
cach share of the Series B Preferred Stock shall have wen (10) votes on all matters presented to be voted
by the holders of common stock (“Voting Rights™).

7. MISCELLANEQUS.

a) Notices. Any and all notices or other communications or delivertes to be provided by
the Holders hereunder. including. without limitation. any Notice of Conversion. shall be in
writing and delivered personally. by facsimile. sent by a nationally recognized overnight courier
service. addressed to the Corporation. Any and all notices or other communications or deliveries
to be provided bv the Corporation hereunder shall be in writing and delivered personally. by
facsimile. sent by a nationally recognized overnight courier service addressed to each Holder at
the facsimile telephone number or address of such Holder appearing on the books of the
Corporation. or if no such facsimile telephone number or address appears. at the principal place
of business of the Holder. Any notice or other communication or deliveries hereunder shall be
deemed given and effective on the carliest of (i) the date of transmission. if such notice or
communication is delivered via facsimile at the facsimile telephone number specified in this
Section prior to 53:30 p.m. (New York City time). (ii) the date after the daie of transmission, if
such notice or communication is delivered via facsimile at the facsimile telephone number
specified in this Section later than 3:30 p.m. {(New York Citv time) on anv date and earlier than
11:39 p.m. (New York City time}) on such date. (i1i) the second Business Day following the date
of mailing. if sent by nationally recognized overnight courier service. or (iv) upon actual receipt
by the party to whom such notice is required to be given,

b) Absolute Obligation. Except as expressly provided herein. no provision of this
Certificate of Designation shall alter or unpair the obligation of the Corporation. which is
absolute and unconditional. to pav the liquidated damages (if any) on. the shares of Series B
Preferred Stock at the time. place. and rate. and in the coin or currency. herein prescribed.

¢} Lost or Mutilated Serics B Preferred Stock Certificate.  If a Holder's Series B
Preferred Stock certificate shall be mutilated. lost, stolen or destroved. the Corporation shall
execute and deliver. in exchange and substitution for and upon cancellation of a mutilated
certificate. or in lieu of or in substitution for a lost. stolen or destroved certificate. a new
certificate for the shares of Series B Preferred Stock so mutilated. lost, stolen or destroved but
only upon receipt of evidence of such loss. thefi or destruction of such certificate. and of the
ownership hereof. and indemnity. if requested. all reasonably satisfactory to the Corporation.

4|Pouc



d) Governing Law. All questions concerning the construction. validity. enforcement
and interpretation of this Certificate of Designation shall be governed by and construed and
enforced in accordance with the internal laws of the State of Florida. without regard to the
principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the
interpretations. enforcement and defense of the transactions contemplated by anv of the
Transaction Documents (whether brought against a party hercto or its respective affiliates.
directors. officers, shareholders, emplovees or agents) shall be commenced in the state and
federal courts sitting tn Florida (the “Florida Courts™). Each party hercto hereby irrevocably
submits to the exclusive jurisdiction of the Florida Counts for the adjudication of anv dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein (including with respect to the enforcement of any of the Transaction Documents). and
hereby irrevocably waives. and agrees not to assert in any suit. action or proceeding. any claim
that it is not personally subject to the jurisdiction of any such court. or such Florida Courts are
improper or inconvenient venue for such proceeding. Each party herebv irrevocably waives
personal service of process and consents to process being served in any such suit. action or
proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) 10 such panty at the address in effect for notices to it under this Certificate of
Designation and agrees that such service shall constitute good and sufficient service of process
and notice thereof. Nothing comained herein shall be deemed to limit in any way any right to
serve process in any manner permitted by law. Each party hereto hereby irrevocably waives, to
the fullest extent permitted by applicable taw. any and all right to trial by jury in any legal
proceeding arising out of or relating 1o this Cenificatc of Designation or the transactions
contemplated hereby. I either party shall commence an action or proceeding to enforce any
provisions of this Certificate of Designation. then the prevailing party in such action or
proceeding shall be reimbursed by the ather party for its attorneyv’s fees and other costs and
expenses incurred with the investigation. preparation and prosecution of such action or
proceeding,

e) Waiver. Any waiver by the Corporation or the Holder of a breach of any proviston of
this Certificate of Designation shall not operate as or be construed to he a waiver of anv other
breach of such provision or of anv breach of anv other provision of this Certificate of
Designation. The failure of the Corporation or the Holder to insist upon strict adherence to any
terin of this Certificate of Designation on one or more occasions shall not be considered a waiver
or deprive that party of the right thercafter to insist upon strict adherence to that term or anv other
term of this Certificate of Designation. Any waiver must be in writing.

f) Severability. If any provision of this Certificate of Designation is invalid. illegal or
unentorceable. the balance of this Certificate of Designation shall remain in effect. and if anv
provision is inapplicable to any person or circumstance. it shall nevertheless remain applicable to
all other persons and circumstances. [f it shall be found that any interest or other amount deemed
interest due hereunder violates applicable laws governing usury. the applicable rate of interest due
hercunder shall automatically be lowered to equal the maximum permitted rate of interest.

g) Next Business Day. Whenever any pavment or other obligation hereunder shall be
due on a day other than a Business Day. such pavment shall be made on the next succeeding
Business Day.

h} Headings. The headings contained herein are for convenience only. do not constitute
a part of this Certificate of Designation and shall not be deemed 1o limit or affect anv of the
provisions hereof.



ANNEX A
NOTICE OF CONVLERSION

{TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF
SERIES B CONVERTIBILE PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series B Convertible Preferred Stock
indicated below. into shares of common stock (the "Coemmon Stock"). of Atacama Resources
International. Inc.. a Florida corporation (the "Corporation™). according to the conditions hereof. as of
the date written below. If shares are to be issued in the name of a person other than undersigned. the
undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith such
certificates and opinions as reasonably requested by the Corporation in accordance therewith. No fee will
be charged 1o the Holder for any conversion. except for such transfer taxes, if any,

Conversion caleulations:

Date to Eftect Conversion:

Number of shares of Preterred Stock owned prior to Conversion:

Number of shares of Preferred Stock 10 be Converted;

Number ot shares of Common Stock to be Issued:

[HOLDER]

By
Name:
Title:

L RIS



The date of each amendment(s) adoption:

February 5. 2020

dute this document was stgned.

Effective date if applicable:

February 5. 2020

. if other than the

e more than Y0 davs afier amendment file dates

Note: If the date inserted in this hlock does not meet the applicable statutory filing requirements, this date will not he listed us the
document’s ettective date on the Depariment of State’s records.

Adoption of Amendment(s) (CHECK ONF)

T The amendment(s) waswere adopted by the incorporators, or board of directors without sharcholder action and shareholder
action was not required.

8 The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders wasfwere sufficient for approval.

1 The amendment(s) was/were approved by the shareholders through voting groups. Fhe foliowing statement
must be separaiely provided for each voting group entitfed to vore separately on the amendment(s).

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

by

fvating grotp)
/ [ 2020
Dated

Signature %@"\ /gé(

(Bva director. president or other officer — if directors or officers have not been
sclected. by an incorporator — it in the hands of'a receiver, wrustee. or other court
appointed fiduciary by that fiduciary)

Colin Keith

{Tvped or printed name of person signing)

Chict Executive Ofticer

(Tnle of person signiny)



