_ From: 95497316569 Page: 6/10 Received by: NV Secretary of State Date: 5/12/2014 8:18:36 AM

AR

MILLER *150101*
retary of State
North Carson Steet, Sulte 1
on City, Nevada 897014520
) 684-5708
: Www.nvsas.gov Filed in the office of Z(E‘imfé gfznggo 8.07
’ : o %‘— Filing Date and Time
IS{oss Millerf S 05/12/2014 8:00 AM
Certificate of Designation N ovaare [Entiy Number
S f Nevad
(PURSUANT TO NRS 73.1%55) fale of Tevace E0868222007-5
USE BLACK INK ONLY - DD NOT MIGHLIGHT ABOVE SPACE 18 FOR OFFICE USE ONLY
Ceorti ignation F
da Profit C n
(Pursuant to NRS 78.1955)

1. Name of corpgration:
XUN ENERGY, INC.

2. By resolution ( f the board of directors pursuant to a provision in the articles of incorporation this

the Corpotation’s |Certificate of Incorporation, out of the total authorized number of 50,000,000 shates of
ar value $0.0001 per share (the “Preferred Stock™), there shall be designated a series of
ich shall be issued in and constitute a single series to be known as “Series B Preferred
gtive rights, preferences and limitations of the Series B Preferred Stock are set forth

below

(1) General. All shares of Series B Preferred Stock shall be identical with each other in all respects. All
shares of Series B Preferred Stock shall be of such rank as to any other cutstanding series of Preferred
Stock, if any, of the Corporation as to dividends, voting rights, distributions upon liquidation, dissolution or
winding up and redemption as shall be provided herein and in the resolutions of the Board of Directors of
3. Effective date pf filing: (optionat) MAY 12,2014

{must not be later than 80 days after the certificate is flled)

4. Signature: (required)
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Certificate of Designation For Series B Preferred Stock

“RESOLIVED, that pursuant to authority vested in the Board of Directors of the Corporation by
Article 3 of thel Corporation’s Certificate of Incorporation, out of the total authorized number of
50,000,000 shargs of preferred stock, par value $0.0001 per share (the “Preferred Stock™), there shall be
designated a serips of 750,000 shares which shall be issued in and constitute a single series to be known
as “Series B Preferred Stock™) . The relative rights, preferences and limitations of the Series B Preferred
Stock are set forth below:

(1) General. All shares of Series B Preferred Stock shall be identical with each other in all
respects. All shares of Series B Preferred Stock shall be of such rank as to any other outstanding series
of Preferred Stock, if any, of the Corporation as to dividends, voting rights, distributions upon
liquidation, dissolution or winding up and redemption as shall be provided herein and in the resolutions
of the Board of Directors of the Corporation creating such other series of Preferred Stock.

(2) Number. The Series B Preferred Stock shall consist of 750,000 shares, as may be
increased or decreased from time to time by the Board of Directors, in accordance with the
authority contpined in the Certificate of Incorporation, in respect of any unissued shares of such
Series, provided that the aggregate number of shares constituting the Series B Preferred Stock,
together with pll other series of Preferred Stock, shall in no event exceed the aggregate number
of shares of Peeferred Stock authorized in the Certificate of Incorporation.

(3) Lonversion.

(i) Dptional Conversion. Each outstanding share of Series B Preferred Stock shall be
convertible, af the option of the holder thereof, without payment of any additional consideration,
at any time apd from time to time, into shares of the Corporations Common Stock at the rate
(the “Convergion Rate”) of 0.000093333333333% for each one (1) share of Series B Prefetred
Stock held relative to the holders of common stock on a fully dilutive basis, subject to
adjustment ag provided for in subparagraph (iv) below. The date the Corporation receives the
notice of conyersion, stock certificates and other documents in proper form in accordance with
subparagraph|(iii) below shall be referred to herein as the “Conversion Date.”

(i) |Mandatory Conversion. Immediately prior to the consummation (the “Closing
Date”) of any consolidation or merger of the Corporation with another cotporation or other
entity in which the Corporation is not the survivor, ox sale, transfer or other disposition of all or
substantially gll of the Corporation’s assets to another corporation or other entity (excluding a
transaction pursuant to which a holding company structure is created and the stockholders of the
Corporation fmmediately prior to the Closing Date hold at least an aggregate of 80% of the
outstanding voting capital stock of the created holding company immediately after the Closing
Date), all shares of the Series B Preferred Stock then outstanding shall automatically be
converted intb such number of shares of Common Stock as is determined by the Conversion
Rate then in ¢ffect. The Corporation shall use its best efforts to give notice to the holders of the
Series B Preferred Stock prior to the Closing Date of the proposed transaction aod of the
likelihood of imandatory conversion of their shares of Series B Preferred Stock.
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@) %onuMandatog Conversion. The holder of the Series B Preferred Stock shall not

be required to donvert prior to the consummation (the “Closing Date”) of any consolidation or
merger of the (orporation with another corporation or other entity in which the Corporation is
not the survivoq when the merger with another corporation or other entity results in a change of
domicile by way of the surviving Corporation.

echanics of Conversion. In order for a holder of the Series B Preferred Stock to
s of Series B Preferred Stock, whether upon optional conversion or mandatory
conversion, sugh holder shall sumender the stock certificate or certificates for such shares of
Series B Preferted Stock at the principal office of the Corporation (or such other address as the
Cotporation shall direct) together with a completed and executed Notice of Convetsion in the
form attached Kereto setting forth the number of shares to be converted and the name(s) of the
persons in whigh such holder wishes the stock certificate(s) for the shares of Common Stock (or
other securitied or consideration on a mandatory conversion) to be issued. If required by the
Corporation, the certificate(s) of Series B Preferred Stock surrendered for conversion shall be
endorsed or mpanied by a written instrument of transfer, and such representations of the
polder or his hominee or transferee regarding the conversion and issuance of the shares of
Common Stock (or other securities or consideration on a mandatory conversion), in form and
substance satigfactory to the Corporation. The Corporation shall, as soon as practicable after
receipt of duly| executed documents for the conversion, issue and deliver, or cause to be issued
and delivered, ko such bolder of the Series B Preferred Stock, or to his nominee or transferee, a
stock certificate for the number of whole shares of Common Stock (and any shates of Series B
Preferred Stock represented by the stock certificate(s) delivered to the Corporation by the holder

thereof which fire not converted into Common Stock) or, in the event of a mandatory conversion,
such other ities or consideration issuable upon conversion in accordance with the provisions
of the on resulting in the mandatory conversion. The stock certificate for the securities

nversion shall have such restrictive legends thereon and stop transfer orders
against them ps the Corporation reasonably believes are required for the issuance to be in
compliance an applicable exemption from the registration provisions of the Securities Act
of 1933, as ded.

(v) |Adjustment. Notwithstanding anything contained in subparagraph (i) above to the
contrary, in the event of.a stock split (forward or reverse), stock dividend, reorganization,
recapitalization, reclassification, exchange or other event affecting the Common Stock or the
Series B Preferred Stock, the Board of Directors of the Corporation shall make an equitable
adjustment in the Conversion Rate or the nature of the securities issuable on conversion, if
necessary, to reflect such event in order to preserve the foregoing Conversion Rate. The
provisions of this subparagraph shall apply to successive stock splits, stock dividends,
reorganizations, recapitalizations or other events affecting the Common Stock or the Series B
Preferred Stock. If any event occurs of the type contemplated by the provisions of this
(iv) but not expressly provided for by such provisions, then the Corporation’s
Board of Directors will make an appropriate adjustment in the Conversion Rate so as to protect
'fhe holders of the Series B Preferred Stock. Whenever the Conversion Rate and/or the securities
issuable upon conversion is adjusted as herein provided, the Corporation shall give notice by
ﬁrgt class miail or similar delivery to the holders of the Series B Preferred Stock of such
adjustment s¢tting forth the new Conversation Rate and the number of shares of Common Stock
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(or other securities) issuable upon conversion and a bricf statement of the facts requiring such
adjustment and the computation by which such adjustment was made.

(vi) Mo Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversign of Series B Preferred Stock. In lieu of fractional shares, the number of shares
of Common Stock issuable upon conversion shall be rounded up or down to the nearest whole

(vii) Effect of Conversion. All shares of Series B Preferred Stock which are converted
as provided in this paragtaph (3) shall no longer be deemed to be outstanding as of the
Conversion or the Closing Date, as applicable, and all rights with respect to such shares
shall forthwith cease and terminate except for the right of the holders thereof to reccive shares
of Common Stock or other consideration issuable upon the conversion, and such shares of
Series B Pref Stock shall return to the status of authorized but unissued Preferred Stock of
no designated |series, and shall not be issuable by the Corporation as Series B Preferred Stock,
and the Co tion may thereafter take such appropriate action as may be necessary to reduce
accordingly the authorized number of shares of Series B Preferred Stock.

(viii) Reservation of Shares. The Corporation shall at all times when the Series B
Preferred Stodk is outstanding reserve and keep available out of its authorized but unissued
shares of Common Stock, for the purpose of effecting the conversion of the Series B Preferred
Stock, such nimber of shares of its duly authorized Common Stock as shall from time to time
be sufficient to effect the conversion of all outstanding shares of Series B Preferred Stock. In
the case that the unissued shares of Common Stock is less than the effecting conversion of the
Series B Preferred Stock, the voting tights of the Series B Preferred Stock shall not be
ankd the voting rights of the Series B Preferred Stock shall be relative to the holders
hck on a fully dilutive basis as though the unissued common stock is unlimited.

(4)  |Voting Rights
® Generally. Except as set forth in subparagraph (ii) below, (A) the holder of each
issued and outstanding share of Series B Preferred Stock shall have the right to cast a vote of

0.000093333333333% for,each Series B Share held relative to the holders of common stock on a
fully dilutive basis on every matter duly brought before the holders of Common Stock at all
meetings of stockholders of the Corporation (and written actions of stockholders in lieu of a
meeting) to bg held prior to the Conversion Date; and (B) except as provided by law or by the
provisions estiblishing any other series of Preferred Stock, the holders of Series B Preferred
Stock and the holders of Common Stock shall vote together as one class on all matters submitted
to a vote of the stockholders of the Corporation.

Separate Vote. The holders of a majority of the outstanding shares of Series B
Preferred Stock, voting as a separate class and having one vote per share (whether at a meeting
duly called or by written consent), shall be required to approve any amendment of the terms and
conditions of [the Series B Preferred Stock; provided the designation of any other series of
Preferred Stodk shall not be deemed an amendment of the terms and conditions of the Series B
Preferred Stock.
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(5) Dividends. The holder of each issued and outstanding share of Series B Preferred
ve the right to participate in all dividends or other distributions declared with
mmon Stock, or any other class of stock junior to the Series B Preferred Stock

©)
Series B Pre

inding up of the affairs of the Corporation (a “Liquidation”), the holders of the
Stock shall be entitled to participate together with the holders of the

place. Neithef the consolidation or merger of the Corporation into or with another corporation
or entity, nor the sale, lease or exchange of all or substantially all of the Corporation’s assets,

ration to redeem all of any part of their shares of Series B Preferred Stock.




