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Diane C. Cushing, Senior Section Administrator S 2R e
FFlorida Department of State ca &
Division of Corporations s

Amendment Section

Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

RE: Fourth Articles of Amendment to Articles of Incorporation of Premier Exhibitions, Inc.
(To Be Filed on October 29, 2015)

Dear Ms. Cushing:

Pursuant to your e-mails with Carot Russell, a paralegal in our Columbus, Ohio office, enclosed
for filing (on the morning of October 29, 2015, but only after a call with us that morning), is the
Fourth Articles of Amendment to Articles of Incorporation of Premier Exhibitions, Inc. As
previously mentioned, the corporation is holding a meeting of its sharcholders to approve the
amendment on Thursday, October 29th, and the transaction is closing that same day.

Also enclosed is our check payable to the Florida Department of State in the amount of $52.50 to
cover the filing fee for the amendment ($35.00), one certified copy of the amendment ($8.75)
and one certificate of status for the corporation ($8.75).

Ms. Russell will call you the morning of October 29th to provide authorization to file the Fourth
Articles of Amendment. Once filed, [ would greatly appreciate it if you could e-mail or fax the
certified copy of the filing and the certificate of status to me as I need to provide evidence of the
filing to the NASDAQ Stock Market and other parties no later than noon that day. My e-mail
address and fax number appear at the bottom of the first page of this letter.

Finally, [ am enclosing a Federal Express package for vour use in returning the certified copy of
the filing and the certificate of status to me.

Jurgita. Ashley@ ThompsonHine.com Fax: 216.566.5800 Phone: 216.566,8928 ja
THOMPSON HINE 1P 3900 Key Center www. ThompsonHine.com
ATTORNEYS AT Law 127 Public Square Phone 216.566.5500

Cleveland, Ohio 44114-1291 Fax 216.566.5800
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Please let me know if you have any questions. Thank you very much for your assistance.

Very truly yours,

Jurgita Ashley

Enclosures

cc: Carol Russell, Paralegal




FOURTH ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORFORATION
OF
PREMIER EXHIBITIONS, INC.

Florida Document No.: P0O4000111036

The undersigned, for the purpose of amending the Articles of Incorporation filed by PREMIER

EXHIBITIONS, INC. (the “Corporation”), pursuant to Section 607.1006 of the Florida Business Corporation Act
(the “Act”), hereby adopts the following amendment to its Articles of Incorporation:

AMENDMENT ADOPTED

Article V of the Articles of Incorporation, as filed with the Secretary of State of the Florida Division of
Corporations on July 28, 2004 and as amended on September 1, 2005, August 6, 2009 and February 27, 2015, is
hereby deleted in its entirety and replaced with the following (the “Amendment™):

ARTICLE V
AUTHORIZED SHARES

The aggregate number of shares which the Corporation shall have the authority to issue shall be SIXTY-
FIVE MILLION AND TWO (65,000,002) shares of stock, divided into the following three classes: (i) SIXTY-FIVE
MILLION (65,000,000} shares shall be voting common stock with $.000) par value per share (the “Common
Stock™); (ii) ONE (1) share shall be Class 1 Special Voting Stock, $0.0001 par value per share (the “Class | Special
Voting Stock™); and (iii) ONE (1) share shall be Class 2 Special Voting Stock, $0.0001 par value per share (the
“Class 2 Special Voting Stock™).

The preferences, limitations and relative rights of the Common Stock are the following:
COMMON STOCK

Section 1. Voting. The holders of the Common Stock are entitled to one vote for each share held at all
meetings of shareholders (and written actions in lieu of meetings). There shall be no cumulative voting.

Section 2, Dividends. Dividends may be declared and paid on the Common Stock from funds lawfully
available therefor as and when determined by the board of directors of the Corporation.

Section 3. Liquidation. Upon the dissolution or liquidation of the Corporation, whether voluntary or
involuntary, the holders of Common Stock shall be entitled to receive all of the assets of the Corporation available
for distribution to shareholders, on a pro rata basis in accordance with the number of shares of Common Stock held
by each shareholder.

The preferences, limitations and relative rights of the Class 1 Special Voting Stock are exclusively the
following: :

CLASS 1 SPECIAL VOTING STOCK
Section 1, Designation, Amount and Par Value. The Class | Special Voting Stock shall be designated as

Class 1 Special Voting Stock and the number of shares so designated shall be one (1). The shares of Class I Special
Yoting Stock shall have a par value of $0.0001 per share.

Section 2, Dividends. The holder of record of the share of the Class 1 Special Voting Stock shall not be
entitled to receive any dividends declared and paid by the Corporation.



Section 3. Voting Rights,

(a) The holder of record of the share of the Class 1 Special Voting Stock, except as otherwise required
under applicable law or as set forth in subparagraph (b) below, shall nat be entitled to vote on any matter required or
permitted to be voted upon by the shareholders of the Corporation,

(b) With respect to all meetings of the shareholders of the Corporation at which the holders of the
Corporation's common stock, par value $0.0001 per share, are entitled to vote (each, a “Shareholder Meeting™) and
with respect 10 any written consents sought by the Corporation from the holders of such common stock {each, a
“Shareholder Consent"), the holder of the share of the Class 1 Special Voting Stock shall vote together with the
holders of such common stock and the holders of Class 2 Special Voting Stock, all as a single class (except as
otherwise required under applicable law), and the holder of the issued Class 1 Special Voting Stock shall be entitled
to cast on such matter a number of votes equal to the number of Exchangeable Shares {the “Exchangeable Shares™)
of 1032403 B.C. Ltd. a British Columbia corporation (the “Exchangeco™), outstanding as of the record date for
determining shareholders entitled to vote at such Shareholder Meeting or in connection with the applicable
Shareholder Consent that are owned by the holder of the Class 1 Special Voting Stock.

Section 4, Liguidation. Upon any liquidation, disselution or winding up of the Corporation, whether
voluntary or invcluntary, the holder of record of the share of the Class 1 Special Voting Stock shall not be entitled to
reéceive any assets of the Corporation available for distribution to its shareholders.

Section 5. Other Provisions.

(a) The holder of record of the Class 1 Special Voting Stock shall not have any rights hereunder to convert
such share into, or exchange such share for, shares of any other series or class of capital stock of the Corporation.

{(b) At such time as the share of the Class | Specfal Voting Stock has no votes attached to it, the Class 1
Special Voting Stock shall be automatically cancelied.

The preferences, limitations and relative rights of the Class 2 Special Voting Stock are exclusively the
following:

CLASS 2 SPECIAL YVOTING STOCK

Section 1. Designation, Amount and Par Value. The Class 2 Special Voting Stock shall be designated as
Class 2 Special Voting Stock and the number of shares so designated shall be one (1). The shares of Class 2 Special
Voting Stock shall have a par value of $0.0001 per share.

Section 2. Dividends. The holder of record of the share of the Class 2 Special Voting Stock shall not be
entitled to receive any dividends declared and paid by the Corporation.

Section 3. Voting Rights.

(2) The holder of record of the share of the Class 2 Special Voting Stock, except as otherwise required
under applicable law or as set forth in subparagraph (b} below, shall not be entitled to vote on any matter required or
permitted to be voted upon by the shareholders of the Corporation.

(b) With respect to all meetings of the shareholders of the Corporation at which the holders of the
Corporation’s common stock, par value $0.0001 per share, are entitled to vote (each, a “Shareholder Meeting”} and
with respect 10 any wriiten consents sought by the Corporation from the holders of such common stock (each, a
“Shareholder Consent™), the holder of the share of the Class 2 Special Voting Stock shall vote together with the
holders of such common stock, and the holders of the Class 1 Special Voting Stock, all as a single class (except as
otherwise required under applicable law), and the holder of the issued Class 2 Special Voting Stock shall be entitled
to cast on such maiter a number of vetes equal to the number of Exchangeable Shares (the “Exchangeable Shares™)
of 1032403 B.C. Ltd. a British Columbia corporaticn (the “Exchangeco™), outstanding as of the record date for
determining sharcholders entitled to vote at such Shareholder Meeting or in connection with the applicable



Shareholder Consent that are owned by the holder of the Class 2 Special Voting Stock.

Section 4. Liguidation. Upon any liquidation, dissolution or winding up of the Cerporation, whether
voluntary or involuntary, the holder of record of the share of the Class 2 Special Voting Stock shall not be entitled to
receive any assets of the Corporation available for distribution to its shareholders.

Section 5. Other Provisions.

(a) The holder of record of the Class 2 Special Voting Stock shall not have any rights hereunder to convert
such share into, or exchange such share for, shares of any other series or class of capital stock of the Corporation.

(b) At such time as the share of the Class 2 Special Voting Stock has no votes attached to it, the Class 2
Special Voting Stock shall be automatically cancelled.

ADOPTION DATE OF AMENDMENT

The Amendment was adopted by the Board of Directors of the Corporation by resolution at a meeting duly
called and held on April 2, 2015. The holders of the Corporation’s Common Stock are the only voting group entitled
1o vote on the Amendment. The Amendment was adopted by the sharcholders at a meeting duly called and held on
October 29, 2015, The number of votes cast for the amendment by the shareholders was sufficient for approval,

CLASS OF STOCK ENTITLED TO VOTE ON AMENDMENT

The Common Stock is the only class of stock of the Corporation the holders of which are entitled to vote on
the Amendment.



EFFECTIVE DATE OF AMENDMENT

The Amendment shill beeaie effégtive un the cose of husingss on ihe dafe the Amendivent Iy iHed with

the Regremny ol State of the Florida Division of Camaorstions.

N WITNESS WHEREOF, the undorsigned sizned tids Amendiment this Qetober T0th, 2013,
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