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{Pursuant to NRS 78,1958)

+..Mama of corporation;
Blagksands Pewroleum,. In¢:

2. By-resolution of {he-board of directors pursuant to a.provision in the articles of incorporation: thie
cartificate establishes the llowihg regarding the voting powers, designations, prefersnces,
limitations, reatrlg_tigﬁa and relative rights.of tfie following clase or series of slock.

Deaigiiption; Nuraher 6f Sherés. This' designarion of sald series of Preferred Stock shefl be:Berias A
Convertible Prefarod Stosk. (the."Series A Preferred Stock"), The number of Shares of Serieg A Preferred
Stackishal! be 316,000, Tha shares.of Series A Preferrod Stock shall be issued es fsll sheras and shall have
a parvalue of 5,001 pke skare, The Saries A Praferrzd Stack shall rank (1) priorito the comman stock;
$.007 par valus (the “Common'Stock?), and to e}l vther:classes and series of equity securities of the _
Company which by thisir tarmb do.pot rank sefor to the Series A Preferred Stoek ("Juitior Stock™) ehd (i)
jundorto auy class or series of equity ssouritios witich by its terms shall rank sonior tothe Serles A
Preferred Swek. The Serjes A Preforred Stork shall be subordinate to and rank junior to all indebitedness.of
the Campany now: or hereafler outstanding, '

CONTINUED ON ATTACHED
3, Effactive dateof filing: (aptional)

‘ (gt not ba later than 90 days atar the cartificats ia Heq)
A4, Slgnature; (ragulrad)
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BLACKSANDS PETROLEUM, INC.
CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS OF

SERIES A CONVERTIBLE PREFERRED STOCK

The undersipned, the Chief Execulive Officer of Blacksands Petroleum, Inc., & Mevada
carporation (the “Corporation”), does hereby certify that, pursuant to the awthority conferved
upen the Board by the Articles of Incorparation of the Corporation, as amended, and in
accardance with Chapler 78,315 of the Novada Revised Statutes, the Board has taken action by
written conseni oh Qctober 27, 2010, to authorize 4 nisw series of preferred stock, the Series A.

Convertible Preferred Stoek, par value $0.001 per share, and to Set forth the designations,

powers, preferences and relative and other special rights set forth i its: Certificite: of
Designations as authorized in Article IV afthe Articles of Incotporation

'TERMsow-nEmmnsrch

1. Desipnation: Number of Shares. The designation of seid series: of Preferred: Stock shall.be
Saries A Conveitible Preferfed Stock (the "Series A Preferred Stock™. The ‘umber of shares 6f
Qeriss A Preferred Stock shall be'310,000. The.shares of Series A Preferred Stock shall. bo issusd as
fis]] ‘ghares und shall héve e par velue of $.001 per share. The Series A Preferred-Stock shall ark
(i) ptidr to the common stock, 3.00] par value: (the "Comthon Stock!’), and to.all-other classes
and series of equity securifies of the Company which by their terms do not rank seniof w0 the
Series A Preferred Stock ("Jupior Stock™) and (i) junior to any class.or series of equity securities

‘which by irs terms shall rank. senior to the Series A Preferred Stock. The Serles A Preferred

Siock shall be subordinate to and renk junior to all indebiedness of the Campany now or
hereafier outstanding. :

2. Dividends. The holders.of record of. shares of Series A Praferred Stock (each a "Holder™
and-¢ollecti vely, the "Holders") shell ba entitled to. receive, ‘out-of miy: assets:at the,time.1égdlly
aveilable therefor, dividends At the rate of eight percent (8% of the. Stated Value (as. defined
below) per share per annum (the "Dividend -Payment"); payable annpally (December 31) at the
aptian of the Company in-casly or in shares of Series A Preferred Stack, In the-oass of sharéy of
Series A Preferred Stock outstanding. for Jess than an dnnual period, dividends shel)be pro ratex|
based on the pottion of cach annual period during which. such shares of Serics A Piefetrod Stogk
are pitstanding: Dividends on thie Series A Preferted Stock shall be cumulatiye if funds ars. not.
legetly evailable for payment on an animin) Bésis, avid shall decrue anid Le:payable-atithe end of
the next annual, period diring which the Comipany does. have: funds. legally avaitabie. for such.
payment. In the event the Company determines fo meke the Dividend 'Payment in sbares .of
Setiss A Preferred Stock, such number of sheres of Series A Preferred Stock: ta be issied shall
equal {}) the Dividend Paymerit divided by (if) the Stated Value, For purposes hereof, the term

+ wSigted Value shall fean$10,00 per share, subject to appropriateé adjustment it the event of any

stoek dividend, ‘stock uplit, stack distribution. or combiznation, subdivision, reclassification ‘ot
ather torporate actions having similar effect with respect to the Series A Preferred Stock.

3 Optional. Canversion. Subject to paragraph (k) hereof,: each share.of Beries A Preferred
Stodk may be converted at.any Hme, at the option of the Holder thereof, into the nuniher.of fully-
paid and no assessable shares of Common Stock obiained by dividing the Stated Vahe by the
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Conversion Price then in effeéct.

~ (a)  The initial conversion-price; subject to-adjustment as. pr sided herein, is equal to
$1.25 (the “Conversion Price”): The Conversion Price il effect i3 subject to adjustment as
hereinafler provided:

()  Na fructional shares of Common Stock shall be itsued upon conversion of the:

Series A Preferred Stogk, and in lieu theraof the number of shares of Common Stock to be issued
Tor each share of Series A Preferred Stock -copverted shall be rounded to the nearest whole

_pumber of shares of Common Stock., Suchaumber of whole shares of Common Stock to be-

jssyed upon the conversion of one share of Series A Preferred Stock: sball be multiplied by the
numtber of shares.of Series A Breferred Stock submitted 16r conversion pursuant 10 the Notice of'
Clonversion (defined below) (4 determing the toral numbear of shares of Common Stouk to be:
issued in connection with spy one particilar conversion,

()  Inorder w.exercise the conversion privilege, the Holder of any shares of Series A
Prefemmed Stock to be convérted shall swivender his or Tis,certifivats or.certificates therefore to thie!

pringipel office of the transfer apent for the Series A Preferred Stock (o if no tranafer agerit be 8.

the time appointed, then the. Company at:its. incipal-office); and shall complete execute. pnd
deliver 1o the Company the coriversian ceriificate attached Hereto 28 Exhibit A (the “Notiee of
Conversion™). Such Notice ‘of Conversion shall also state-the nama ar names (with address) in
whigh the certificate or certiBicates for.sliea of Common ‘Stoek which shall be issuable on such
conversion shall bedssued, subjeat to, any restriotions on trgnafer. relating to shares of the.Series
A Preferred Stook or shares of Common. Stack upoh. conversion thereof. 1f so requived by the
Cornipariy, certificdtes sirrendered for- eonversion shall 'be endorsed or. accomdnmi'ed by written
instriment or instiuments of transfer, in form satisfactory 1o the Company, uly authorized :in
writing: The date of receipt by:the:transfer agsnt (or b?' the Company if the Company servesas
its:owir transfer agent) of the cextificates an notice shall.be. the conversion' date,  As soon as
grﬂnﬁcable afier receipt of such notice and_ the sutrender of the certificate or verfificates for

eries A Proferred Stock as aforessid, the Company shall cause to be issued and delivered .at
such office to such Holder, or on his or, it vritten: order, (i) a certificate or certificates for the
number of full shares of Common Stock issuable on such corversion in accordance with the
provisions hegeof, (1i) cash or 8 certificate or certificates for the pumber of full additional shares
of Cormeon Stock issuable-6h such, converion, in cither case, in respect of muy dividends that
heves sccrued Lhrovigh the date of cosversion with regpect to such Series A Preferred Stock, as
provided in Sectign 2 hereaf; {iily cash.in respect of eny Rayalty Payments that have stcrupd,

theauigh the date ;of conversion with respeet to such Series A Preferred Stock, as provided in
Section: 3 hereof; and (iv) if lesy-than al sheres of Series A Preferred Stock represented by the:
certificate or verfificates $o sumendered are belng converted, azésldual eerlificate-or certificates
representing the shares of Series A Prefeired Stock fiot converted,

-§9) The Corapany shall at all tinss when the Series. A Preferred Stock sball be
autstanding reserve and keep available out ofits.authorized but umissued stock, fox the purposes:
af 'oft_’;cung the conyersion of e Serles A Preferred Stock, such purnber of its:duly authorized.
shares of Commen Stock as shall from: time toiime be sufficient to eiféct the canversion of all
ontsiandirig shares of Series A Preferred Stock. Before tking any action that wonld cause.an
adjusiment redueing the ‘Comversion. Price below the then par value of the shares of Common

Stock issuable upon conversion of the Series A Preferred Stock, the Company will take any
yTporate ac tion. that may, i the opinion of its'counsel, be necessary in order that the Compay

mayvalidly and legally issus fil ly-paid-and nopassessable shares-of such Common Stock at su&

adjusted conversion price, :
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 (e). Upon any such conversion, all accrued and unpaid dividends on the Series A
Prefarred Stock surtendered for conversivn, through and including the conversion dute, shall, at
the option ot the Company, be paid (i} in cash oz (ii) in additional sheres of Common Stock. In.
the evert the Company elects 1o pay such accrued and urpaid divideuds in additional shares. of
Cominon Stock, the number of shares of Gommon Stock to be.issned in payment of the dividend
with respect io each outstanding share of Common Stock shall be determined by dividing, the:
amount of ihe dividend that would have been payable had such dividend been paid in cash by an
amorintequal 1o the'Conversion Price,

() All sbares: of Series A Prefesred Stock which shall bave been surrendered for
cofivetsion as herein provided shall no longer be deemed to be outstanding and all rights:with
réspect to such shares, including, the rights, if.any, to receive notices and to.vote, shall forthwith
ceqse and terminate exeapt only Jor the right of the. Holder thereof to receive shares of Common
Stock in exchange therefor, payment of any accrued and unpaid dividends thercon (whether in
cash or in edditional shares of Common Stock). Any ghares of Series A Prefemred Stock so
converted shall; be retired snd canceled and shall not ge teissued, end the Company may fom
fime to Hime 1ake such apprapriate action as may be necessery to réduce the authorized Series A
Preferred Stock accordingly. )

(h)  Notwithstending anything to the contrary set forth herein, the Series A Preferred

$tatk held by a perticwlar Holder shall not convert if, upon giving effect to sueh conversion, the

%ﬁggate aumber of shares of Common Stock beneficially owped by tha Holder' and its
L8

tes excesd 4.9% of the outstanding shares ‘of the Commoén Stock following sueh
CONVErsion.

4 wiry: Conversion. On October 29,2013, all outstanding sharc of Series A Preferred
1 agaiued Hul “trpaid Dividencls thereon and all declared rnd unpaid d.w;dends

Stock plus al ! : ;

thereon: shul} eutomatically he. converted into Common Shares at the Conversion Price. No
Fraptional shures of Commuon. Shares are 1o be issued upox the conversion of any share of Series
A Preferred Stodk, but rather the number of shares of Comrhon Shures to be lssned ghall be

rounded to the nearest whole' qumber.

5, Adjusiments to Convesion Price. The Conversion Price and nunber of shares of Common.
Siaek to be issued upon cortversion shall be subject to adjustment from time to time upon.the
happeniny of certain events while this conversion right remaing outstanding, as follows:

(8) Reclassification. cte, Tf the Company at any time shall, by reclassification. or.
othisrwise, charige the Comumon Stack into the sameé or.a different aumber of securities of any:
clasé, orclasées, the Series A. Preferred: Stock: shall thereafier be deemied 1o evidence the righ to:

surchese an adjusted number of such gecurities ad kind of securities as would Lave been

1zsuable rs the result of such-change with respect to the Gommori, Stock. (i) immediately prior to
or(if) iinmediarély after such. reclassification or other change at the sole election of the Helder.

o & fock Splits, G gt ividends. -If the shares of Common Stock :are-
:sx’lbg_im'pd or combined inio .2 graster Or smeller number. of shares of Cammoi Stack, or.if:a-
dividend. is paid-on the Ceinmon Stock or my-.ﬁizfmd- stpck issued by the Conipainy. in hiyes-
of Comymon Stock, the Cotivession Price shall .be proportionately reduced in case-of subdivision,
of atiafes or stack dividend o praportionately incréased in the case of combination of shares,:in
ech sich case by ithe ratio. which the total number of shares of Coniion Stock plfstanding
immediately after such event bears to the fotel number of shares of Comumon, Stock outstanding
imunediately prior to such event. :
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6. .Liguidation Rights. In the event of any liquidation, dissolution or winding up of the
Company, whether voluntary or involuntary, Holders of Series A Preforred Stock shall be
entitled 1o receive an amount equal to the Stated Value of the shares of Series A Preferred Stock,
plus any accrued and unpaid dividends, After the fuli prefereniinl liguidation amaunt has been
paid to, or determined and set apart for the Series A Proferred Stock and all other series of
preferred stock hereafter authorized and isgued, if any, the remaining sssets of the Company
available for distribution to shareholders shall be distributed ratably to the holders of the
Common $tock. In the event the ussets of the Company availahle for distribution 10 Its
shareholders are insusfficiest to pay the fill préferential liguidation amount per share required 2o
be paid.to the holders of Conipany’s Series A Preferrod Stock, the entife amount of assets: of the
Corpeny evailible for disiribution to shareholders shail be paid up to their respective full
lquidation amoutits first to the Holders of Series A Preftrred Stock, then to any dther sexies-of
preferred stock Hereafter authorized and igsued, ail of which amounts shell be distributed ratably
among holders of each such series of preferred stock, and the Common Stock shall receive
nothing. A recrganization or eny other cousolidation or merger.of ‘the: Company with or into-any
other corporativiior any-othér sale of all or-dubstantially all of the assets of the:Campany, shell

not be deemed 10.be-a liquidation, dissolution or'winding up-of the Comipgny within the meaning
of this Section 6,-and the Series A Preferred Stock shall be entitled only to: {i) the rights provided
inany agreement ot plan governing the reorganization or other consolidation, merger or sale of
asgeis' transacrion; (i) the rights contained fin the Florida Business Corporation Act; und (iif) the
rights contrined in-gther Sections hereof. '

7. Voung Rlghts. Except as otherwise expressly provided or required by law, the Series A.
Preferted Stock shall have 1o voting rights. The affirmative vote of the Holders of o majority of

. theé i¥sued und cutstanding shares of the Series A Preferred Stock voting o a separate class, shall

be réquired to change the powers, preférences or specigl rights of the shares of the Series A
Préferred Stoclk in relation Lo the shares of Common Stoek. :

8, Lost or Stolen Certificates. Upon recéipt by the Company. of evidenos satisfactory-to-the
Company of the lpgs, theft, destruction or mut{lation of any certificatcs representing:the shares of
Serics A Prefemed. Stock, and, in the case of loss, ‘thefi or destrisction, of any indemnification
imdénkking by the Holder 1 the Company and, in the ense of mutilation, upon surrender afd.
cancellation of the certificate(s), the Company shall execute and deliver ‘new preferred stock:
cettifisate(s) of like tenor amd date.

9. ws of ‘Converted’ Stock. I case any shares of Series A Preferzed Stock shall be-
cofivéted pursugirt fo Sections 3 or 4 hereof, orotherwise repurchased or reacquired, the shares
50 redaemed, converted of reacquired shall resume the status of authorized but unissued shares of.

Preférred Stock and shall no Jonger be designated as Series A Preferred Siock.
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IN'WITNESS WHEREQF, the Company bias cauged this Certificate of Deslgoation of Series A

Breferred Stock to: be duly executed by its Chief Executive Officer this 27th day- of October,
2010, who, by signing their nemes hereto, acknowledge that this Cextificate of Designation is the
act-of the Company and state 1o the best of his kiotwledge. informétion gnd beliet; under-the-
penalties ol perjuiy, that the above matters and facts are true in all material respeets..

BLACKSANDS PLTROLEUM, ING.
: | - Pt il

David DeMareo
Chief Executive Officel:

-~
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