&
\

DlaNN 53335

(i-?equestor‘s Name)

* T

— 600239351786

(City/State/Zip/Phone #)
[]Pexur  [Jwar ] maw
03/11/12--01007--006  #%35. 00
(Business_Entity Name)
(I-Document Number)
Certified Copies Certificates of Status
ot ~
Py =
S
» @
Special Instructions to Filing Cfficer: :335; T. -
2 e
e o
E"‘g‘-}\ —:E L
-
T
25 o
o J
pod

Cffice Use Only

G
K




COVER LETTER ,

TO: Amendment Section . . "
Division of Corporations

NAME OF corporaTiON: 31OM Social, Inc.
pocument numser: P 12000022225

“The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Darren M. Marks

Name of Contact Person

4

Firm/ Company

6000 S. Hwy A1A
Address
Melbourne Beach, FL 32951

City/ State and Zip Code

Vitgens § Guom. Social- ot ‘

E-mail address: (to be used for future annual report notification)

\
.\.

For further information concerning this matter, please call: y

Darren M. Marks 3541 5y 527 9505

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

B $35 Filing Fee [J843.75 Filing Fee & [$43.75 Filing Fee & '[J$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment
to
Articles of Incorporation

. of FILED

Grom Social, Inc. » iain o
(Name of Corporation as cucrently filed with the Florida Dept. of State)" > =
P12000022225 secE e 0 SIHE

L AELANASSEE, FLORIDA
{(Document Number of Corporation (if known) |

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts tl;e following meﬁdment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the co_r_gomtig' n:

The new
name must be distinguishable and conmtain the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp.,” “Inc.,” or Co.,” or the designation “Corp,” “Inc,” or “Co”. A professional corporation name must contain the
word “chartered,” “professional association,” or the abbreviagtion “P.4. "

B. Enter new principal off ice address. if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:

(Mailing address MAY BE A POST QFFICE BOY)

D. If amending the registered agent and/or repistered office address jn Florida, enter the name of the
new repistered agent and/or the new registered office address:

Name of New Registered Agent

(Florida street address)

New Registered Office Address: . Florida
(City) " {Zip Code)

New Registered Agent’s Sipnature, if changing Repistered Agent;

1 hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers andlor Directors, enter the title and name of each ofﬁcerldlrecmr being removed and title, name, and
address of each Officer and/or Director being added:
{Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEOQ = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD. .

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remaove, and Sally Smith, SV as an Add,

Example:
X Change

&

John Doe

I<

X Remove Mike Jones

_X Add

[

Sally Smith

r4
5
o
>
=9
(o
3
&

Type of Action itle
{Check One)

1) Change
Add
Remove

2) Change
Add

Remove

3) Change
Add
Remove

4) Change
Add
Remove

3) Change
Add
Remove

6) Change
Add
Remove
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E. If amending or adding additional Articles, enter change(s) here:
{ attach additional sheels, if necessary).  (Be specific)

See Exhibit "A" annexed hereto and incorporated herein by reference.

F. If an amendment provides for an exchange, reciassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)
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The date of each aniendmefnt(s) adoption: June 1 9! 201 2

Effective date if applicable:

{no more than 90 days after amendment file date)

Adoption of Amendmeni(s) (CHECK ONE)

O The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

O The amendment(s) was/were approved by the shareholders through veting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by R
(voting group)

M Thc amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not reguired,

[J The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

- 1-2017_

Dated

N

Signature

(By a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Darren M. Marks

(Typed or printed name of person signing)

President

(Title of person signing)
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EXHIBIT “A”

ATTACHMENT TO ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION
OF

GROM SOCIAL, INC.

AMENDMENT TO ARTICLE IV:

Article IV of the Articles of Incorporation is hereby deleted in its entirety and the following Article IV is
inserted in its place and stead:

Article IV
The number of shares the corporation is authorized to issue is:

The amount of the total authorized capital stock of the corporation shall be one hundred ten million
(110,000,000) shares consisting of one hundred million (100,000,000) shares of Common Stock, $.001
par value per share, and ten million (10,000,000) shares of Preferred Stock, $.001 par value per share,
and the designations, preferences, limitations and relative rights of the shares of each such class are as
follows:

A. Common Shares

{a) The rights of holders of the Common Shares to receive dividends or share in the
distribution of assets in the event of liquidation, dissolution or winding up of the affairs of the
Corporation shall be subject to the preferences, limitations and reiative rights of the Preferred Shares
fixed in the resolution or resolutions which may be adopted from time to time by the Board of
Directors of the Corporation providing for the issuance of one or more series of the Preferred Shares.

(b) The holders of the Common Shares shall be entitled to one vote for each share of
Common Shares held by them of record at the time for determining the holders thereof entitled to vote.

B. Preferred Shares

The corporation may divide and issue the Preferred Shares into series. Preferred Shares of each series,
when issued, shall be designated to distinguish it from the shares of all other series of the class of
Preferred Shares. The Board of Directors is hereby expressly vested with authority to fix and
determine the relative rights and preferences of the shares of any such series so established to the
fullest extent permitted by these Articles of Incorporation and the Colorado Business Corporation Act
in respect to the following:

" (a) The number of shares to constitute such series, and the distinctive designations
thereof;

b) The rate and preference of dividend, if any, the time of payment of dividend,
whether dividends are cumulative and the date from which any dividend shall accrue;

(c) Whether the shares may be redeemed and, if so, the redemption price and the terms
and conditions of redemption;



(d) . The amount payable upon shares in the event of involuntarily liquidation;

(e) The amount payable upon shares in the event of voluntary fiquidation;
M Sinking fund or other provisions, if any, for the redemption or purchase of shares;
(&) The terms and conditions on which shares may be converted, if the shares of any

series are issued with the privilege of conversion;
(h) voling powers, if any; and

() Any other relative rights and preferences of shares of such series, including, without
limitation, any restriction on an increase in the number of shares of any series theretofore authorized
and any limitation or restriction of rights or powers to which shares of any further series shall be
subject.

The Board of Directors is also vested with the authority to determine or alter the rights, preferences,
privileges and restrictions granted to or imposed upon any wholly unissued series of Preferred Shares
and, within the limits and restrictions stated in any resolution or resolutions of the Board of Directors
originally fixing the number of shares constituting any series, to increase or decrease (but not below
the number of shares of such series then outstanding) the number of shares of any such series
subsequent to the issuance of shares of that series.

ADDITION OF ARTICLE IX:
The following Article [X is hereby added to the Articles of Incorporation:
Article IX

A. The Corporation shall have power to indemnify any person who was or is a party to any proceeding
(other than an action by, or in the right of, the Corporation), by reason of the fact that he or she is or was a
director, officer, employee, or agent of the Corporation or is or was serving at the request of the Corporation as
a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise against liability incurred in connection with such proceeding, including any appeal thereof, if he or
she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best
interests of the Corporation and, with respect to any ctiminal action or proceeding, had no reasonable cause t0
believe his or her conduct was unlawful. The termination of any proceeding by judgment, order, settlement, or
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed to,
the best interests of the Corporation or, with respect to any criminal action or proceeding, had reasonable cause
to believe that his or her conduct was unlawful.

B. The Corporation shall have power to indemnify any person, who was or is a party to any proceeding by
or in the right of the Corporation to procure a judgment in its favor by reason of the fact that the person is or
was a director, officer, employee, or agent of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, against expenses and amounts paid in settlement not exceeding, in the judgment of the board of
directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or settiement of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of the Corporation, except that no indemnification shall be
made under this subsection in respect of any claim, issue, or matter as to which such person shall have been
adjudged to be liable unless, and only to the extent that, the court in which such proceeding was brought, or any
other court of competent jurisdiction, shall determine upon application that, despite the adjudication of liability



but in view of all i:ircums'tqnccs of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which such court shall deem proper.

C. To the extent that a director, officer, employee, or agent of the Corporation has been successful on the
merits or otherwise in defense of any proceeding referred to in subsection (A) or subsection (B), or in defense of
any claim, issue, or matter therein, he or she shall be indemnified against expenses actually and reasonably
incurred by him or her in connection therewith,

D. Any indemnification under subsection (A) or subsection (B), unless pursuant to a determination by a
court, shall be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of'the director, officer, employee, or agent is proper in the circumstances because he or she has
met the applicable standard of conduct set forth in subsection (A) or subsection (B). Such determination shali be
made:

4)] By the board of directors by a majority vote of a quorum consisting of directors who were not
parties to such proceeding;

2) If such a quorum is not obtainable or, even if obtainable, by majority vote of a committee
duly designated by the board of directors (in which directors who are parties may participate)
consisting solely of two or more directors not at the time parties to the proceeding;

3) By independent legal counsel:

(a) Selected by the board of directors prescribed in paragraph (1) or the committee
prescribed in paragraph (2); or

b) If 2 quorum of the directors cannot be obtained for paragraph (1) and the committee
cannot be designated under paragraph (2), selected by majority vote of the full board of
directors (in which directors who are parties may participate); or

4) By the shareholders by a majority vote of a quorum consisting of shareholders who were not
parties to such proceeding or, if no such quorum is obtainable, by a majority vote of shareholders who
were not parties to such proceeding.

E. Evaluation of the reasonableness of expenses and authorization of indemnification shall be made in the
same manner as the determination that indemnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by paragraph (D)(3) shall evaluate the
reasonabieness of expenses and may authorize indemnification.

F. Expenses incurred by an officer or director in defending a civil or criminal proceeding may be paid by
the Corporation in advance of the final disposition of such proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repay such amount if he or she is ultimately found not to be entitled to
indemnification by the Corporation pursuant to this Article. Expenses incurred by other employees and agents
may be paid in advance upon such terms or conditions that the board of directors deems appropriate.

G. The indemnification and advancement of expenses provided pursuant to this Article are not exclusive,
and the Corporation may make any other or further indemnification or advancement of expenses of any of its
directors, officers, employees, or agents, under any bylaw, agreement, vote of shareholders or disinterested
directors, or otherwise, both as to action in his or her official capacity and as to action in another capacity while
holding such office. However, indemnification or advancement of expenses shall not be made to or on behalf of
any director, officer, employee, or agent if a judgment or other final adjudication establishes that his or her
actions, or omissions to act, were maierial to the cause of action so adjudicated and constitute:

(1) A violation of the criminal law, unless the director, officer, employee, or agent had reasonable
cause to believe his or her conduct was lawful or had no reasonable cause to believe his or her conduct



H.

was uniawful;

(2) A transaction from which ihe director, officer, empioyee, or agent derived an improper
personal benefit;

(3) In the case of a director, a circumstance under which the liability provisions of section
607.0834 of the Florida Business Corporation Act pertaining to unlawful distributions are applicable;
or

(4) Willful misconduct or a conscious disregard for the best interests of the Corporation in a

proceeding by or in the right of the Corporatlon to procure a judgment in its favor or in a procecding
by or in the right of a shareholder.

Indemnification and advancement of expenses as provided in this Article shall continue as, unless

otherwise provided when authorized or ratified, to a person who has ceased to be a director, officer, employee,
or agent and shall inure to the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when authorized or ratified.



