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March 18, 2020
FLORIDA DEPARTMENT OF STATE

Davision of Corporations
FACEBANK GROUFP, INC.

1395 RRICKELL AVENUE
SUITE &00
MIAMI, FL 33131

SUBJECT: FACEBANK GROUP, INC.
REF: P09000016429

We received your electronically transmitted document. However, the
document has not been filed. Please make the followilng corrections and
refax the complete decument, inecluding the electronic filing cover sheet.

The amendment must be adopted in one of the following manners;

(1}If an amendment was approved by the shareholders, one of the following
statements must be contained in the document.

(a}A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

(b} If more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group.

(2)If an amendment was adopted by the incorporators or board of directors
without shareholder action.

{a}A statement that the amendment was adopted by either the
incorporators or board of directeors and that shareholder action was not
regquired.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (B50) 245-6050.

Terri J Schroeder FAX Aud. #: H20000085901
Regulatoxy Specialist III Letter Number: G20A00005897

P.O BOX 6327 — Tallahassee, Flomnda 32314
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Facebank Group, Inc. {the “Corporation™), a corporation organized and in good standing
under the Florida Business Corporation Act (the “Act™) does hereby certify that pursuant to the

provisions of Sections 607.0821, 607.0602 and 607.0603 of the Act, the Corporation states as
follows:

I. The name of the corporation is Facebank Group, Inc.

2,

The Company is authortzed to issue 50,000,000 shares of preferred stock, par value
$0.0001 per share (the “Preferred Stock™).

There are currently 50,000,000 shares of Preferred Stock designated, as foliows:
(1) 5,000,000 shares of Series A Preferred Stock (the “Series A Stock™), designated
pursuant to a Certificate of Designation of Series A Preferred Stock of the

Corporation as filed by the Corporation with the Secretary of State of the State of
Florida on June 23, 2016 (the “Series A Designation™);

(i) 1,000,000 shares of Series B Preferred Stack (the “Series B Stock™), designated
pursuant to a Certificate of Designation of Series B Preferred Stock of the

Corporation as filed by the Corporation with the Secretary of State of the State of
Florida on June 23, 2016 (the *Series B Designation™);

(iii) 41,000,000 shares of Series C Preferred Stock (the “Series C Stock™), designated
pursuant to a Certificate of Designation of Series C Preferred Stock of the
Corporation as filed by the Corporation with the Secretary of State of the State of
Florida on July 21, 2016, as amended by the Amended and Restated Certificate of
Designation of the Series C Preferred Stock of the Corporation filed by the
Corporation with the Secretary of State of the State of Florida on September 29,
2016, as amended by the Sccond Amended Certificate of Designation of the Series
C Preferred Stock of the Corporation filed by the Corporation with the Secretary of
State of the State of Florida on March 3, 2017, as amended by the Third Amended

Certificate of Designation of the Series C Preferred Stock of the Corporation filed

by the Corporation with the Secretary of State of the State of Florida on May 11,

201 (as so amended, the “Series C Designation™);

(iv) 1,000,000 shares of Serics X Convertible Preferred Stock (the “Series X Stoek™),

designated pursuant to Articles of Amendment designating the Series X Stock of

the Corporation as filed by the Corporation with the Secretary of Siate of the State
of Florida on August 3, 2018 (the “Series X Designation™); and

{v) 2,000,000 shares of Series 12 Convertibie Preferred Stock (the “Series D Stock™),
designated pursuant to Articles of Amendment designating the Series ) Stock of

the Corporation as filed by the Corporation with the Sceretary of State of the State
of Florida on July 12, 2019 (the “Series D Designation™).

(((H20000085901 3)))
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4, There are no shares of Series A Stock, Series B Stock, Series C Stock or Series X Stock
issued or outstanding.

5. Pursuant to a Unanimous Written Consent of the Board of Directors of the Corporation
dated March 16, 2020, the Board of Directors duly adopted the resolutions set forth below,
and shareholder action was not required:

WHEREAS, the Articles of Incorporation of the Corporation (as amended to date, the
“Articles”) authorize the issuance by the Corporation of 400,000,000 shares of common stock,
$0.0001 par value per share (the “Common Stock'’) and 50,000,000 shares of preferred stock, par
value $0.0001 per share (the “Preferred Stock™), and, further, authorizes the Board of Directors of
the Corporation, by resclution or resolutions, at any time and from time to time, to divide and
establish any or all of the unissued shares of Preferred Stock not then allocated to any series into
one or more series and, without limiting the generality of the foregoing, to fix and determine the
designation of each such share, the number of shares which shall constitute such series and certain
preferences, limitations and relative rights of the shares of each series so established;

WHEREAS, the Board has designated certain shares of the Preferred Stock as follows:

{i) 5,000,000 shares of Series A Preferred Stock (the “Series A Stock™), designated
pursuant to a Certificate of Designation of Series A Preferred Stock of the
Corporation as filed by the Corporation with the Secretary of State of theState ofs
Florida on June 23, 2016 (the “Series A Designation™); i3

=% =

(i) 1,000,000 shares of Series B Preferred Stock (the “Series B Stock™), de§isnatedo
pursuant to a Certificate of Designation of Serics B Preferred St T the-
Corporation as filed by the Corporation with the Secretary of State of théSstate of
Florida on June 23, 2016 (the “Series B Designation™); : s i_

[l Y —
(iii) 41,000,000 shares of Series C Preferred Stock (the “Series C Stock™), d@gﬁatc?
pursuant to a Certificate of Designation of Serics C Preferred StockSef thRS
Corporation as filed by the Corporation with the Secretary of State of the State of
Florida on July 21, 2016, as amended by the Amended and Restated Certificate of
Designation of the Series C Preferred Stock of the Corporation filed by the
Corporation with the Secretary of State of the State of Florida on September 29,
2016, as amended by the Second Amended Certificate of Designation of the Series
C Preferred Stock of the Corporation filed by the Corporation with the Secretary of
State of the State of Florida on March 3, 2017, as amended by the Third Amended
Certificate of Designation of the Series C Preferred Stock of the Corporation filed
by the Corporation with the Secretary of State of the State of Florida on May 11,
201 (as s0 amended, the “Series C Designation™);

(iv) 1,000,000 shares of Series X Convertible Preferred Stock (the “Series X Stock™),
designated pursuant to Articles of Amendment designating the Series X Stock of
the Corporation as filed by the Corporation with the Secretary of State of the State
of Florida on August 3, 2018 (the “Series X Designation™); and

(v) 2,000,000 shares of Serics D Convertible Preferred Stock (the “Series D Stock™),
designated pursuant to Articles of Amendment designating the Series D Stock of
the Corporation as filed by the Corporation with the Secretary of State of the State
of Florida on July 12, 2019 (the “Series D Designation™).
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WHEREAS, there are no shares of Series A Stock, Series B Stock, Series C Stock or Series

X Stock issued or outstanding; and

WHEREAS, the Board of dircctors deems it in the best interests of the Corporation and the
shareholders of the Corporation to withdraw and cancel the Series A Designation, the Series B
Designation, the Series C Designation and the Series X Designation, and to return such shares of
Preferred Stock to the authorized and undesignated shares of Preferred Stock of the Corporation:

NOW THEREFORE, BE IT RESOLVED, that pursuant to the authority granted to the
Board of Directors in the Articles, the Series A Designation, the Series B Designation, the Series
C Designation and the Series X Designation are each hereby terminated, cancelled and withdrawn,
and the shares of Preferred Stock of the Corporation previously designated as the Series A Stock,
Series B Stock, Series C Stock or Series X Stock shall henceforth have the status of authorized but

unissued shares of Preferred Stock, without designation as to series or class until such stock is one
more designated as part of a particular series or ¢class by the Board of Directors of the Corporation:

6. The Articles are hereby amended to terminate, cancel and withdraw each of the Series
A Designation, the Series B Designation, the Series C Designation and the
Series X Designation, and the shares of Preferred Stock of the Corporation previously
designated as the Series A Stock, Series B Stock, Series C Stock or Series X Stock shall
henceforth have the status of authorized but unissued shares of Preferred Stock, without

designation as 1o series or class until such stock is one more designated as part of a

particular serics or class by the Board of Dircctors of the Corporation.

7. The amendments herein were duly adopted by the Board of Directors of the
Corporation on March 16, 2020 and shareholder action was not required.

IN WITNESS WHEREOQF, the Corporation has caused these Articles of Amendment to be
executed in its name by the undersigned, thereunto duly authorized, this 16" day of March, 2020.
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