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Pursuant to UCA §16-10a part 10, the individual named below causes this Amendment to the Articles of
Incorporation to be delivered to the Utah Division of Corporations for filing, and states as follows:

1. The name of the corporation js: Sack Lunch Productions Inc.

2. The date the following amendment(s) was adopted: January 1, 2016
3. If changing the cotporation name, the new name of the corporation is;
N/A :

4. The text of each amendment adopted (include attachment if additional space needed):
The Centificate of Determination of the Rights and Preferences of Preferred Stock of Sack Lunch Producitons Inc. pertaining to the
Serices C Convertible Preferred Stock is amended and replaced by the ettached document and shall be the eective document as of

January 1, 2016.

5. If providing for an exchange, reclassification or cancellation of issued shares, provisions for implementing the -
amendment if not contained in the amendment itself: :
N/A

© 6. Indicate the manner in which the amendment(s) was adopted (mark only one):
Adopted by Incorporators or Board of Directors — Shareholder action not required.

Adopted by Shareholders ~ Number of votes cast for amendment was sufficient for approval,
7. Delayed effective date I’ not to be effective upon filing) N/A (not 10 exceed 90 days)

Under p ¥/1 declare that this Amendment of Articles of Incorporation has been examined by me
: /

and is, yiglowledge and belief, true, correct and complete.

By:. M X

Title: Richard Surber, CEEJ. President and Direcfor

Date: March 9, 2016

Under GRAMA {63-2-201}, all reglstrution Information malntuined by the Divican is classified ag public record, Far confidentlalicy purposes, you
moy usu the business onticy physieal address rather than the resldentlal or private address of any {ndividual ufilliated with the cntity.

Mailing/Faxing Infon'naticn:www.corporations.utah.gav/conmctus,htm] Divigion's Website: www.corporations.utah. gov
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CERTIFICATE OF DETERMINATION Utah Div. of Corp, & Comm, Coda %
OF THE RIGHTS AND PREFERENCES OF PREFERRED STOCK iﬂ
OF SACK LUNCH PRODUCTIONS, INC. :.:"J-J
a
a

WHERREAS, the Articles of Incorporation of SACK LUNCH PRODUCTIONS INC., a corparation a5
organized and existing under the laws of Utah (the “Company”), provide that the Company has authorized

Fifty Million (50,000,000) shares of par value $0.001 preferred stock (“Preferred Stock™) and, further, that the
designatian, powers, preferences and relative participating, option or other special rights and qualification,

limitations or restrictions of the shares of such Preferred Stock may be issued from time to time in one or more

series, cach of such series to have such voting powers, designation, preferences, and relative participating,

optional or other special rights and the qualifications, limitations or restrictions thereof, as expressed herein or

in a resolution or resolutions, providing for the issuance of such series, adopted by the directors; and.

WHEREAS, THE COMPANY DOES HEREBY CERTIFY that pursuant to the authority contaired in
its Articles of Incorporation, and in accordance with the provisions of applicable law of Utzh, the Company's
directors have duly adopted the following resolutions amending and determining the Designations, Riglys and
Preferences of a special class of its suthorized Preferred Stock, herein designated as Series C Convertible
Preferred Stock.

RESOLVED, that pursuant to the autherity vested in the directors of this Company by its Articles of
Incorporation, a special class of preferred stock of the Company be and is hereby created out of the 50,000,000
shares of Preferred Stock available for issuance, such series to be designated as Series C Convertible Preferred
Stock (the “Series C Preferred”), consisting of Five Million (5,000,000) shares, of which the preferences and
relative rights and qualifications, limitations or restrictions thereof (in addition to those set forth in the
Company’s Articles of Incorporation), shall be as follows:

1. DEFINITIONS

Common Stack. The term "Common Stock" shall mean all shares now or hereafter authorized of any
class of Common Stock of the Company and any other stock of the Company, howsoever designated,
authorized after the Issue Date, which has the right (subject always to prior rights of any class or series
of Preferred Stock) to participate in the distribution of the assets and earnings of the Company witlout
Limit as to per share amount. '

Issue Date. The term "Issue Date" shall mean the date that shares of Series C Preferred are first jssued
by the Company.

Junior Stock. The term "Junior Stock" shall mean, for purposes of these resolutions, any class or
series of stock of the Company authorized after the Issue Date nof entitled to recejve any dividends in
any dividend period unless any dividends required to have been paid or declared and set apart for
payment on the Series C Preferred shall have been so paid or declared and set apart for payment and,
for purposes of these resolutions, shall mean Commeon Stock and any other class or series of stogk of
the Company authorized after the Issue Date not entitled to recejve any assets upon liquidation,
dissolution or winding up of the affairs of the Company until the Series C Preferred shall have
received the entire amount to which such stock is entitled upon such liquidation, dissoluticn or
winding up,

Parity Stock, The term "Parity Stock" shall mean, for purposes of these resolutions the Common
Stock and any other class or series of stock of the Compuny authorized after the Issue Date entitled to
.receive payment of dividends subject only to those preferential rights of dividends granted to the
Series C Preferred and, for purposes of these resolutions, shall mean any class or series of stack of the
Company authorized after the Issue Daté entitled to receive assets upon liquidation, dissolution or
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winding up of the affairs of the Company subject to only those preferential rights and preference ‘E
granted to the Series C Preferred, =l
‘ <Y

Senior Stock, The term "Senior Stock" shall mean, for pwpoges of these resolutions, any class or 'fé'.ll

series of stock of the Company authorized before the Issue Date of the Series C Preferred except for
those preferential rights as granted herein but the right to receive dividends providing all dividends
granted (o the Series C Preferred shall have been paid or set aside fo be paid, and, for purpoyes of
these resolutions, shall mean any class or series of stock of the Company suthorized after the Issue
Date ranking equal to the Series C Preferred and the right to participate in any distribution upon
lignidation, dissolution or winding up of the affairs of the Company except for those preferential rights
granted to the Series C Preferred herein,

2. Rights, Powers and Preferences

The Series C Preferrcd shall have the voting powers, preferences and relative, participating, optional
and other special rights, qualifications, limitations and restrictions as follows:

A, ignation an t. Of the cwrently authorized preferred stock, Five Million
(5,000,000) shares of par value $0.00] preferred stock shall be designated as shares of “Series
C Convertible Preferred Stock” and carry a stated conversion value of $5.00 per share,

B. Rnnl_t.l The Series C Preferred shall be senior to the Common Stock and any other serjes or
class of the Coampany’s Preferred Stock except Series A and B Preferred Stock.

C Liquidation Rights, In the event of liquidation, dissolution, or winding up of the Company,
the board of director shall redeem the Series C Preferred Stock by issuing shares of Conimon
Stock based upon the closing price of the shares of common stock on the date the Comprny is
deemed liquidated, dissolved, or wound up. In the event the Company’s Comamon Stock is
not publicly traded, the board of directors may redeem the Series C Preferred Shares based
upon thé book value of the Company’s Common Stock on # fully diluted, pro rata basis
subject to the rights of Series A and B Preferred Classes of Stock.

The following events shall be treated as or deemed to be liquidation hiereunder;

(a) A merger, consolidation or reorganization of the Company that wholly
changes the Company’s operations and management;

(b) A sale or other transfer of all or substantially al) of the Compeny's assets,
exeepting a spin-off transaction or stock dividend issued in 3 subsidiary of
the Company as more fully described in paragraph 3 below;

(c) A sale of 80% or more of the Company's capital stock then issued and
outstanding;

D, Voting Rights, In any and all matters the Series C Preferred shall have voting rights in any
matter presented to the shareholders of the common stack of the Company on the basis of one
vote for each share of Series C Preferred Stock issued and outstandin g. Matters affecting the
rights of holders of Series C Preferred shares to dividends ar affecting their liquidation rights
shall be presented to holders thereof for a vote of approval as herein provided for and for no
other purpose. If the Company effects a stock split which either increases or decreases the
number of shares of Common Stock outstanding and entitled to vote, the voting rights of the

2
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Series C Preferred shall not be subject to adjustment unless such stock split shall be applied to
the Series C Preferred.

Dividends

The holders of the Series C Preforred shall be entitled to receive Common Stock dividends when, as,
and if declared by the directors of the Company, to be paid in cash or in Market Value of the
Company’s common stock at the election of the Company. “Market Value”, for the purposes of this
Certificate of Detennination shall mean the average of the bid and ask prices for the common stock of

the Company for the five business days preceding the declaration of a dividend by the Board of -

Directors.

Without prior written consent of the majority of the holders of Series C Preferred, so long g5 any

shares of Series C Preferred shall be outstanding, the Company shall not declare or pay on any Junior . .

Stack any dividend whatsoever, whether in cash, property or otherwise, nor shall the Company make
any distribution on any Junior Stack, nor shall any Junior Stock be purchased or redeemed by the
Company or any of ita subsidiaries of which it owns not less than 51% of the outstanding voting stock,
nor shall any monies be paid or made available for a sinking fund for the purchase or redemprion of
any Junior Stock, unless all dividends to which the holders of Series C Preterred shall iave been
entitled for all previous dividend periods shall have been paid or declared and a sum of money
sufficient for the payment thereof and the Redemption Price ig set apart.

The spin off'or any distribution of ownership consisting of any shares of a subsidiary of the Caompany,
as designated as such by the Board of Directors, shall be handled on the basis of treating all issued and
outstanding shares of common stock and Series C Preferred on the same basis, that is that each ghare
of each of these two classes shall received the same distribution for each share issued and outstanding
in each of the two classes and shall b treated on an equal or identical basis for the purposes set forth

in this paragraph.
Conversion

The Series C Preferred shall have the following conversion rights (the "Conversion Rights"):

A. Holder's Qptional Right to Convert, Each share of Series C Prefered shall be convertible, at

the option of the holder(s), on the Conversion Basis in effect at the time of conversion. Such
right to convert shall commence as of the Issue Date and shall continue thereafter for a period
of ten years, such period ending on the tenth anniversary of the Issue Date, In the event that
the holder(s) of the Series C Preferred elect to convert such shares into Common Stock, the
holdex(s) shall have sixty (60) days from the date of such notice in which to tender their
shares of Series C Preferred to the Company.

B. Conversion Basis. Each share of Series C Preferred shall be convertible into that number of
shares of the Company’s Common Stock, equal in value fo Five Dollars ($5.00). The board
of directors shall approve and make the final determine of the conversion rate or value hased
upon the average closing prices for the cormmon atock for the five day period preceding the
notice of conversion made by the Holder(s). '

C. Mechanics of Canvergion. Before any holder of Series C Preferred shall be entitled to convert
the same into shares of Common Stock, such holder shall (i) give written notice to the
Company, at the office of the Company or of its transfer agent for (he Common Stock cr the
Preferred Stock, that he elects to convert the same and shall state therein the number of shares
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of Series C Preferred being converted; and (ii) surrender the certificate or cerificates therefor, tzﬁf
duly endorsed. Thereupon the Company shall heve a periad of ninety (90) days within which e
to issue and deliver to such holder of Series C Preferred a certificate or certificates for the *
number of shares of Common Stock ta which such holder shall be entitled. The conversion &
shall be deemed to have been made and the resulting shares of Common Stock shall be R

deemed to have been issued immediately prior to the close of business on the date of such
notice and swrender of the shares of Series C Preferred.

D. Adjustments to the Conversjon Basis.

@ Reclassificati xc] or Subsiitution, At any time after the Company first
issues the Series C Preferred and while any of the shares of Series C Preferred zémain

. owtstanding, if the Common Stock issuable upon the conversion of the Sevies C
Preferred shall be changed into the seme or a different number of shares of any class
or classes of stock, whether by capital reorganization, reclassification, or othérwise
(other than a subdivision or combination of shares or stock dividend providad for
above, or a reorganization, merger, consolidation, or sale of assels), then and in each
such event the holder of each share of Series C Preferred shall have the righi
thereafier to convert such shares into the kind and amouns of shares of stock and
other securities and property receiveble upon such reorganization, reclassification, or
other change, by holders of the number of shares of Common Stock inté which such
shares of Series C Preferred might have been converted immediately prior to such
reorganization, reclassifjeation, or change, all subject to further adjustments as

provided herein,

(i) . Reorganization 5, Consolidations or Sales o ts, At any time after the
Company first issyes the Series C Preferred and while any of such shares remain
outstanding, if there shall be a capital reorganization of the Common Stock (other
than a subdivision, combination, reclassification, or exchange of shares), or a merger
or consolidation of the Company with or into another Company, or the sale of 21 or
substantially all of the Company's assels to any other person, then as a part of such
reorganization, merger, consalidation, or sale, provision shall be made so that the
holders of the Series C Preferred thereafter shall be entitled to receive upon
conversion of the Series C Preferred, the number af shares of stock or otlier securities
or property of the Company, or of the sucesssor Company resulting from such merger
or consolidation or sale, 1o which a holder of Series C Proferred deliverable upon
conversion would have been entitled on such capiral reorganization, merger,

consolidation, or sale,

E. Notices of Record Date. In the event of any reclassification or recapitalization of the capital
stock af the Company, any merger or consolidation of the Compauy, or any transfer of all or
substantislly all of the assets of the Companyto any other Company, entity, or person, or any
voluntary or involuntary dissolution, liquidating, or winding up of the Company, the
Company shall mail to each holder of Series C Preferred at least 30 days prior 10 the record
date specified therein, 8 notice specifying the date on which any sueh reorganization,
reclassification, transfer, consolidation, merger, dissolution, liquidation, or winding up is
espected to become effective, and the time, if any is to be fixed, as to when the holder; of
record of Commeon Stock (or other securities) shall be entitled to exchange their shares of
Common Stock (or other securities) for securities or other property deliverable upon such
reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation, or

winding up.
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F. Eractiona] Shares. No fractional shares of Common Stock shall be issued upon conversion of
the Series C Preferred, In lieu of any fractional shares 10 which the holder would otharwise
be entitled, the Company shall pay cash equal to the product of such fraction multiplied by the
fair market value of onie share of the Company's Common Stock on the date of conversion, as
determined in good faith by the Company's directors.

G. tion of Issuable onversion. Al such time as the Company increnges its
authorized capital resulting in a sufficient number of shares of Commaon Stock becoming
available for the conversion of the Series C Preferred, the Company shall reserve and keep
available out of its aythorized but unissued shares of Common Stock, solely for the purpose of
effecting the conversion of the shares of the Series C Preferred, 2 number of its shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Series C Preferred. ;

H. Limitations app Conversion, No conversion of any issued shares of Series C Preferred into
common stock shall be allowed where the holder’s beneficial ownership in Common $tock
would exceed 4.9% of the then issued and outstanding shares of common stock as reported by
the Company’s transfer agent. The Company may request information from the holder of any
Series C Preferred shares submitted for conversion as to that shareholders current ownership
of cornmon stock or other securities of the Company.

Liquidation Rights, as described under paragraph 2.C above or a Redemption, as deseribed in
paragraph 6, of this Cestificate of Designation that is initjated by and approved by the board
of directors of the Company is not subject to the 4.9% conversion limitation.

5. Protective Provisions

Notwithstanding anything conteined herein to the contrary, including but not limited to paragraph 4.D
above, 0 long as any of the Series C Preferred shall be outstanding, the Company shall not without
obtaining the approval (by vots or writtea consent, as provided by law) of the holders of at least fifty
one percent (51%) of the total number of shares of Preferred Stock outstanding;

A, Alter or change the rights, preferences or privileges of the Series C Preferred so as to
adversely affect in any manner the conversion basijs by which the shares of Seriey C Preferred
are presently converted into shares of Common Stock,

B. Increase the authorized number of Series C Preferred,

C. Create auy new class of shares having preferences over or being on a parity with the Series C
Preferred a3 to dividends or assets, unless the purpose of creation of such class is, and the
proceeds to be derived from the sale and issuance thereof ara to be used for, the retirement of
all Series C Preferred then outstanding.
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Redemption

Subject to the applicablc provisions of Utah law, the Company, &t the option of its directors, may at
any time or from time to time redeem the whole or any part of the outstanding Scries C Preferved,
Upon redemption the Company shall pay for each shars redeemed the amount of Five Dollars ($5.00)

per share, payable in cash or common stock of the Company.

At least thirty (30) days previous notice by mail, postage Prepaid, shall be given to the holders of
record of the Series C Preferred to be redeemed, such notice 10 be addressed 1o each such shareholder
at the address of such holder appearing on the books of the Company or given by such holder to the
Company for the purpose of notice, or if no such address appears or is given, at the place where the
principal office of the Company ig located. Such natice shall state the date fixed for redemptior, and

date fixed for redemption and stated in such notice, each holder of Series C Preferred called for
* redemption chall surrender the oertificate evidencing such shares to the Company at the place
designated in such notice and shall thereupon be entitled to receive payment af the redemption price.
If less then all the shares represented by any such swrendered certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares, If such notice ofredemption shall have

If; on or prior to any date fixed for redemption of Series C Preferred, the Company deposits, with any
bank or trust company as a trust fund, the aumber of shares of Common Stock of a sum sufficient to
redeem, on the date fixed for redemption thereof, the sharey called for redemption, with irrevocable
instructions and authority 10 the bank or trust companyto give the notice of redemption thereof (ay to
complete the giving of such notice if theretofore commenced) and to pay, or deliver, on or after the
date fixed for redemption or prior thereto, the redemption price of the shares to thoir respective holders
upon the surrender of their share certificates, then from and after the date of the deposit (although
priar to the date fixed for redemption), the shares so called shall be redeemed and uny dividends on
those shares shall cease to acorue after the date fixed for redemption. The deposit shall constitute fiall
payment of the shares to their holders and from and after the dao of the deposit the shares shall no

Reissuance,

Share or shares of Series C Preferred acquired by the Company by reason of conversion ar othervrise
may be reissued as Series C Preferred, and all such shares thereafter shall be returned to the status of

wnissued shares of Preferred Stock of the Company,
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8. Headings or Subdivisions

. The heading of the various subdivisions hereof are for convenjence of reforence only and shall not
affect the interpretazion of any of the provisions hemsfo.

9, Severabllity of Provisions

If any ripht, preference or limication of the Serjes C Preferred set forth in this resalution (as such
resolution may be amended trom lime to time) is invalid, unlawfy) or incapable oftreing enforced by
reason of any rule of law or public policy, all other tights, preferences and limilatians sct forth in this
resolutian (as so emended) which can be given effect withaut the invalid, anlawful or uneniforceable
right, preference or limitation shal), nevertheless, remain in fall force and effect, and no right,
preference or limitation herein get forth shall be decined dependent upon any other such nght,

prefereace or limitation vnless so expressed herein.
10,  Statys of Reacquired Stack
Sheses of Series C Profarred Which have boen issued md reaequired in any manner shsll, upon

compliance with any epplicable provisions of Utah law, have the stetus of 8uthorized and unissyed
shares of Prefbrred Stool and may be vedesignated and reissued in any series or clags,

TIONS INC., a Utah

IN WITNESS WHEREOF, the umdersigned Diroctors of SACK LUNCH FRO
corparation, did hereby execute Wis Cartificaic cf&ctivv‘f 19 day of January %@; ;
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