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FLORIDA DEPARTMENT GF STATE

Division of Corporations
GROM SOCIAL ENTERFPRISES, INC.

2060 NW BOCA RATON BLVD. #6
BOCA RATON, FL 33431

SUBJECT: GROM SOCIAL ENTERPRISES, INC.
REF: P14000065450

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
The date of adoption of each amendment must be included in the document.

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Claretha Golden FAX ARud. #: H20000254519
Regqulatory Specialist II Letter Number: 020A00014510

P.O BOX 6327 — Tallahassee, Flonda 32314
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AR I‘I(‘LES OF AMP NDMF’\‘ !‘
TO '
CART lCLE‘s ()F [‘\ICORPORATIO\’ L
(.ROM SOC!AL FNTFRPR[SES INC .

' CERTIFICA'I E-OF DESIGNA'I lO‘i OF PREFLRENCFb
: L RIGHT\ AND. LI'VIITA'] !ONb -
. B A
‘SFRIES B 8% COV\’ERT]BLE PREFLRRFD QTOCI\

go_'-.'g-_v '_ n;' G006 -

Grom Somal Lnterpnscs Inc., a I“londa corporalmn (Ihe Cogpomuo M, m accordance -

with the provisiéns of. Section 607 0607 of : Lhc ["londa Bumm.ss Corpnmnon Act DOLS_
. HFRFRY CERTIFY o

FIRS'I These Amclcs m Amendmem v»erc adoptud b} the Board of Dm:cmrb of thc- .
Coqmrauon (the “Board™) on June 520201 1n lhe manner prescribcd by. Section 607 1002 OFthe
. Florida Busmcss Corporalion Acl Sharcholdcr aciion was- 1ot rt.qu:rcd

' &d‘ COND That pursuant 1o the authomy wstLd in- the Board in- 'tccmdancc ‘with the
provisions of the Articles of Incorpomtlon of the Curporanon filed wnh the Secn,mr) of Statc of. -
- the State of Florida on August.4,2014, as amended by the amendments filed with the- Secretary of | .
' State’ of .the State of Florida -on"each of August 17, 2017, CApril 8,72019 and June 12,2019
: (LGHCCI.I\L[V ‘the “Aticles” );.the . Board- adopted the- foltowing resolulmns on’ June- 5, 2020, .
designating Ten Million {10.000,000) shares of the Corporation’s authorized pref‘cmd stock, par
. -value SO. 001 “per share (the reterred §toc ) as’ %nes B 8% Com emblc. Prcﬂ,rrcd Stock™

RhSOLVED purquam 10 the authomy vestcd in. the Board tn. accordanu mlh the

pr(]\’llenS of the Articles, a series of Series B .§%. Convemble Preferred Stock of the Corporation

18 hereby Lreated ‘and that thc dr.‘su,mtmn and numbu of shan:s lhercof and the volting and other
115ht~: preferencee resmcnons and other marters rclatmg to such series arc as followa

****t#g*

1. Designation and Amount

(a) .. "The shares of such series of Prelerred Stock shall ‘be_designated. Smcs B -
. 8% Cnnv:.mble Prefcrrcd Stock “(the “Series B Preferred ‘Stock™). The numberof shares”
- constituting the Qt,m,s B Preferred Stock shall be Ten Mittion (10,000, :000). No other shares of
~._prefnm3d stock shall be designated as Series B Preferred Stock. The Lurporatmn e\(pru;sl» .
- 1esérves the right to designiate other classes or series uf Pleferrtd Siock from time to lime that are -

-junior o the Series B Preferred Stock without the c,onsent of thc hoiders of thc Serics B
Preferred Stock (the Hnldcrs ) -

(b) The'stated value amount per share of thc Smes B Prefcrred Stock shall be A
$1.00 per share (t}n. Sl:ued leue - -
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2. Ranking. The Scnes B -Preferred Slock shall rank as.10 d.lVldEl‘ldb and upon
~»11qu1dahon (as defined in Seuuon 4(a) hereof), (a}. scnior-and prior to Jumor Securities issued by
.. the. Corporatlon (b)-pari passuand on pazity with any other class.or series of Preferred Stock -

hcrcaftcr created specifically rankmb, by its terms, on. parity-with-the Series B Preferred Stock;
and (c) junior to any class or ‘series ‘of capital ‘stock of the Corporation hereafter created’
specifically ranking, by its terms, senior to.the Series B Preferred Stock, All equily seeuritics of
the Corporation to which the Series B Preferred Stock ranks prior, with respect to dividends and
upon I,lquldauOn, inchuding, without limitation, the Scncs A Preferred Stock and the common |
stock of the Corporation, par value $0.001 per sharc (1he ‘ng_r_n_{m_s_t_o_cj ), arc collectwely .
rctr.m:d 10 herein as “Jﬂm_r&:c_ug_tiqg .

3. lledends Commcnc:ng on the date- that the Qenes B Preferred Swock is initially -~ -
issued to a holder thereof (the “Original Dividend Accrual Dak,“) cumulahvc dividends .shall " -

~ accruc. on cach Share of Series. B Preferred Stock, at'the rate of 8% per annum (the “Dividend

Rate”) of'the Stated Value, and which' shall be payablc in arrears quarterly commencing three
“months after the Originai Dividend Accrual Date (each such date, a “Dividend Payment Date™).
Any calculation of the amount of such’ dividends. accrued pursuant {o the provmons of this
Section .3 shall be made ‘based on a 360-day year- comprised of twelve 30-day months. The :

- dividend shall be payable in shares of Common Stock (8 “PIK Dividend™), provided, however,. .
.that any fractional shares of Common Stock payable as'a:PIK ‘Dividend will be rounded up to the
.nearest share. All shares of Common: Stock-issued pirsuant to a- PIK Dividend will thereupon be

duly authorized, validly issued, fully. paid and non- -assessable. Dw:dmds ‘with respect to such . " ..
additional shares of Common Stock issued as a PIK Dmdcnd shal] (a} be due and payablcon .

each Dividend Payment Date- fullowmg the .payment datc .on - which such PIK Dividend was.

declared (or acerued, if not declarcd and paid on'a Dividend Paymicit: Date) and (b) accrue at the

rate set forth :in tlus Section commencing on the ‘day immediately following the Dividend

Payment Date on which such PIK Dividends - were. due and payabie’ (regardiess of whether the -~ .
PIK -Dividend .was declared or whuher ‘the shares_ofComunon Stock " constituting ‘the PIK -~ -
Dividends were actually. |ssucd) The Sencs B Dmdends shall accrue and accumulate whether or S
‘ot they ‘have been' declared and whether or not there are profits; surplua or olher funds of the -
Corporatmn legall) availablé for the paymcnt of dmdcnds .

4, .- ngu dduon Pnelcrenc; -

{a)"  Upon any hqmdatlon dissolution or wmdmg up oi’ 1he Corporation,
whether voluntary or involuntary (a “Liguidation™), the Holders shall be paid, in pr(.fcrc.me and
prior to any payment made to the holders of the Junior. Sct.untles and any other stock ranking in
liquidation junior-1o the Series B’ Preferred Stock, an amount per sharc. equal to the.Stated Value,
plus, with respect to-each share, an amount cqual to all accrued-and unpaid dividends (whether or
-not declared) thereon, compulted to the date that:puyment. thercof is made available (such amount
is referred to herein as the “Liquidation Preference’™). [fupon a quuldatlon Event, the assets to

_ be distributed among the Holders shall be insufficient to permit payment in'full 1o the Holders of
the Liquidation Preference, then the cntice assets of the_Corporation shatl be distributed ratably

. among-such holders in proportmn 1o the full re‘lpu:tl‘-e L:qundauon Prcfcrcnu to which they 'lre
n_ntn!ed . -
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. (). "The Holders of ar least sixty six-and two 1hirds percent (66 2/3%) of the

© then outstanding “shares -of ‘Series B3 Preferred  Stock, .may . elect to deem: the “merger,
reorganization or consolidation of the Coiporationinio or with another corporation, not affiliated

. with' said majority, ot -other similar tansaction or.series of related transactions in ‘which more. "~ |
than 50% of the voting.potwer of the Corporation is disposed of in exchange for property, rights - -

. or securities distributed 1o holders thercof by the acquiring person, firm or other entity, or the
sale of all or substantially all the-assets of the Corporation, as a Liquidation for purposes of this -
‘Section 4. - o ST o T N

5.~ VotingRights. "

.- (@) Subject to the other: provisions contained hercin, cach Holder shall have -

- full voting rights and poswers cqual to the vorting rights and’ powers of the holders of Common
Stock, and shail be entitl¢d. to notice of any siockholders’ meeting in accordance with the'bylaws .

of the Corporation (as. in effect at the time in Qquestion) and ‘applicable law, and shall be entitled
10 voté, together with the holders of Common-Stock, with respect to uny guestion.upon which the * -

: holders of Common. Stock ‘have the right t0- vote, except as 'may be otherwise provided. by

~“applicable law. Except as otherwise-expressly provided herein or as required by law, the Holders -

 of Series i Preferred ‘Stock and the_holdes ‘of Comiman Stock -shall vote together and nof as
scparaic classes, e LT TR AT LA e ane

o : (b}." .On-all:matters put o a vite.to the holders.of Common Stock; each share 6
Series B Preferred Stock shall entitle the Holder thereof Yo fifty (50) votes per sharc.of Series.B
- Preferred Stock then -held -by- such. Holder " at the: record date for the - determination. ol “the .
- stockliolders erititied to vote of, if-no-such record dale is established, the.date:such: vote is taken
“ or any wriiten consent of stockholdersis solicited, .-~ -~ 0 T L

AR 6. Convefsinr; ai';hc-t):pii(;ni‘di" the Holder. -

(a) - The ‘Holder shall_ have the right, al’ any.tim¢ or from time to time;
commencing -after the'.12:month anniversaty dite of the issuance of the shares of Series. B
" Preferred Stock-to the Holder, to convert such shares into, Comfnﬂq Stock {each, and “QOpiional
" Conversion™ at a conversion ratio cqual to the 30-day VWAP of a share of:Commion: Stock for
~_each share of Series:B.Preferred Stock t0 be converted (sich conversion ratio in effect from time:
. lo tine, the “Optional Conversion Ratio).The Optional Conyersion Ratio shill be detemmined .
" by the -Holder for the 30-day trading - period prior- to the Holder electing to convert all or any . - .
- portion of the Series B, Preferred Stock. S o - R

o (h)  The Holder may exercise the conversion rights set forth hercin by
delivering to the Corporation or any-transfer agent of the Corporation for the Scrics B Preforred -
Stock as may.be designaled by the Corporation, the certificate or certificates for the shares 1o be
converted. duly endorsed or. assigned in_ blank 1o ‘the Corporation (if required by it} {of such

- holder shall notify the Corporation of any: transfer agent that- such certificate(s) have been lost,
stolen or__d_gstréycd'qnd-shall oxecute an agréement reasonably sati\_xlhé_li)_w-lo the Cdrpnmtign-tp
indemnify the Corporation from any foss incurred by it in coniection therewith); accompanied
by wrilten notice stating that the Holder elects to convert such shares, cvidence. of the Optional
Conversion Ratio and siating the name or names (with address) in which the certificate -or

3
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deemed lo- have been’ effieted on-j't}_l't_:-daté.'wh'c__n the: aforesaid -delivery, is’ made (each, an
. "Ontional Cenversion Date™). C e oo o

certiticates for the sharcs of Common Stock are'to be issued, - Each Optional Conversion shall be

(c) - .As promptly a5 -practicable thereafter; the. Corporation shall issue and - -
‘deliver 10 or upon the written ordér-of such “Holder, 1o’ the place designated by. such Holder, a
© certificale 1o -which such Holder is entitled, ~The person.-in whost-name the ‘certtificate or
.~ certificates for- Common Stock are to be issued shall be deemed to have become a holder-of the
-Common- Stock of record on the :applicable: Optional Converston Date.” The -Corporation shall, -
. mot close its boaks against the transfer of sharcs of Series B Préferred Siock in any mannér that
would interfere with. the (imely convérsion of any . shares of Series ‘B Preferred Stock. Upon -

conversion‘of only a portion of the numbcr of sharcs covered by u certificate representing shares. -
of Series B Preferred Stock surrendered for conversion, the Corporation shall issue and:deliver 1o
or upon the written order of the holder of the certificate so. surreidered for‘conversion, at the .
expense-of the Corporation,’a new certificate covering the number of ‘shares of the Seres B -
Preferred Stock represénting the unconverted portion of the certificate so surrendered. = . .

.- .(d). -No fractional shares-of Common Stock shall be issued upon conyersion of " - -
. shares of Seties B-Preferred Stock. . If morc thari one share of Series B Preferred Stock shallbe. .-
‘surrendered, or deemed surrendered, pursiant-1o subsection (c) above, for conversion at any ope . ..
" time by the same Holder, the number-of full shares of. Common Stock issuable upon conversion . -
thereof shall be_computed o0 the-basis' of. the aggregate. number of shares of such Series'B. -
Preferrcd Stock so surrendered.” Any fractional share which would, otherwise be issuable upon .
. conversion of any sharcs of Series B Preferred Stock (after :aggregating all shares of Series B - -
Preferred ‘Stock held. by cach-halder) shall be rounded to the nearest, whole number (with ‘one-
half being rounded-upward).” ~ . o T S A :

. . (e} . The Corporation .shall reserve, fr@c_'-,frum;_pgeéqmpli\ke ‘rights, out' of it

authorized but unjssued. shares of Common -Siock solely for " the purpose " of “effecting the -

. conversion. of . ihe shares of -Series B Preferred. Stock sufficient shares 0 provide “for- the-

~ conversion of all outsianding ‘shares of Series B Preferred-Stock " Al shares:of Comiman’ Stock

* which may be issued in connection-with. the conversion ptovisions set fortl’ herein, will, upon
issuance by the Corporation, be validly: issied, fully"paid-and nonassessablc, with no personal: .

. linbility attaching to the ownérship ther¢of, and free ffom.all taxes, liens or charges with respect . -
memto‘ - " . — . N -\... . . - . . Lo M .‘__‘- e : ..

w0 (D . Al shares of Serics B. Preferred - 'Stock ‘which” have” Been: converted -
(including pursuant to a Mandatory Conversion as provided _below_in"Se_clidn 7). shall no longer .
be deemed to be outstanding and all rights. ‘with: respect to such shares including the rights to -
* teceive'dividends and to vote, shall immediatcly ceasc and terminate-on the Optional Conversion’
Date:, except only the right of the Holder thereof to recéive shares of Common Stock in exchange -

ih'crec;f.__ . S T

7. Mandatory Conversion, -

(@  The Corporation, . at iLs"‘option._ may require. conversion (each, a .
“Mandatory Conversion™ of all or any pro rata portion of the Seriés. B’ Preferred "Stock then

4
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outstanding into Common' Slock at a fifty percent (50%) discount to.the 30-dav VWAP of a -
share of Common Stock- for cach share -of Series’ B Preferred Stock to -be coniverted (such -
conversion ratio”in effeet from time to time, the “Mandatory Conversion, Ratio”). Should the

- Corporation clect a Mandatory Conversion, it shall give notice thereof io. all Holders,"stating

~whether ‘ali-or, if not, what portion- of the Series B Preferred_Stock will be converted, and-
selecting & date (each, a “Mandatory Conversion Date™) and .on ‘which date; at the close.of . .
‘business; the conversion shall ‘occur. Any. notice which [i5- mailed by the Corporation. as berein -

" -provided shall be conclusively presumed 1o have been duly piven'by. the Corporation ‘on the date

deposited in the muil, whether or not the Holder receives such notice; and. failure properly to give -

- such notice by mail; or any defect in such notice, to: the Holders-shall not affect the validity-of

the praceedings for the conversion of any uther shares of Series-B ‘Preferred Stock. o

_{b)  On or after the _Mandatpr}g't_?onyergipq_ Dale, 'eégh_l-!oider of shares shall
surrender the certificate evidencing such shares to the Corporation at the place-designated in the
" notice’of such mandatory sconversion fot conversion. To-the ‘extent that only a portion of the -
shares are being mandatorily converted, the Corporaticn'shall issuc niew Series B Preferred Stock
- certificates " for -the - unconverted “shares."On - or “after "the Mandatory * Conversion Date,
*otwithstanding that the certificates cvidencing any shares to ‘be converted shall not Have been
surrendered, 10 the extént:that they have been called for Mandatory Conversion, such shares shall
- no longer be deemed outstanding ‘and all rights whatsoever ‘with respect to-the shares 'to-be

coriverted (except the right of the Holder thereo f10' have such shares converted upon surrender of

-their certificates, pursuant to-this Section 7) shall ‘t_crmixiatg:_-_'_'

_ 8. : ﬁe(.i.g.mption;_. The Corporation 'shx_i_ll'}go_'t have the.right to 6a]l_o_1;_ redeem at
. any.time all or any shares of Series B Preferred Stock other than:as provided.in Section 7 above.- .

N Protective Provisions. At any time ‘when:shares of Series B, Preficred Stock are
., owstanding, "excopl -where- the vote or ‘wrilten consent of . the. holders of a.greater number of
. shares of the Corporation is required by law or by the Articles of Ticorporation, and in addition -
. - to any other vote required by law or the:Articles of Incorporaiion, without'the wriften consent of
- al least'the Holders of sixty six and two:thirds:percent (66 2/3%) of the then-outstanding shares --
- of Serics B Preferred Stock, given in writing-or by & vole al'a.mecting,"conscnting or voting (as
"+ the case may be) separately as orie class, thie Corporation will not: -~~~ - < ", ", '

-(1)-amend; alter or repeal any of the:terms of the Series. B Preferred Stock in an -
.. adverse manner; or - : LT ' = T
- (1) create or authorize the, ereation of anxadditidn_ul class or sérics__of Preferred -
Stock, ar otherwise-créate.or authorize the creation of :any. additional class or series of
stock unless the same ranks jinior 10- the. Series B-Preferred Stock, or increase. the
- authorized amount of such series of Scrics B-Preferred Stock, whether any such creation,
authorization or increase. shatl be by means-of amendment 0 the Articles or by merger,
consolidation or otherwise; or R IR -

(iti).pay or set apart for payment, any _dividen_d'gn‘al_n.f.Ju_nior'Sccmit_ics_ or-make
any payment on account of, or set apart for payment, money for a sinking or other similar -
fund-for. the purchuse, redermption or. other fetirement - of, any Junior Securitics or any

2
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~.

warrants, rights, calls or options exercisable or exchangeable for or convertible into any” -
Junior Securities, or make any distribution in respect thereof, cither diréctly or indircedly,
and whether -in cash,-obligations or shares of the Corporation or other-property (other *

. than distributions or dividends.in Junior Secutities to the holders of Junior Securities); or

A {iv) (A) merge or consolidate the Corporation with another-entity; (B) sell alf or -
substantially all ‘of the assets:owned directly or indirectly by the Corporation; (C) acquire,
by merger, issuance of securities of the Corpuration or otherwisc; of the business, stock

- or-assets.of another entity; (D) issue securities of the Corporation in cannection with or
for:the purpose of effecting or facilitating any. of the foregoing transactions; (E)-reclassify
or recapitalize any capital stock of the Corporation; and/air (F) execute of any. agréement

tn furtherance of any of,thcfm"cgoi_ng 'gxétion's: or
(v} effect any Liquidation or exceule _ig.nfagreqnﬁcm L:'o".bccg}m‘c's_p ‘oﬂligated.. .
10. - R‘t:;'tﬁ'glidn_ on 'i’rmlsferab'i!ilg.‘ ~“The shares of the Series B Prefeired Stock shall

" not, directly or indireelly, be.sold, hypothecated, ransferred, assigned. or disposed, of in -any -
- manner without the prior written consent of the:Board and applicable securities. laws,

AL Qther Pf;fcrgnpc's aﬁdRigi‘;ls'. -_"-Ihc_sﬁax_gsf of the -Series B_"Pxfeferred_'Stock_'shal_l
have: no ‘other preferences, rights, restrictions or qualifications, exceptas otherwise provided hy

~law or the Anicles.”

. .

The remainder of this page is. lgﬁ;pl_m_zk’_ intentional, Siéu'&.tur}; page foliows,

BN



To: FL Divisicn of Corporations FL Division of Page 9 of 9 2020-08-03 22:13:36 (GMT . _1{388511881.3 From:_ yoorp Services, LLC

: IN wi I‘NFSS WIIEREOF the undnrsagned has executed lh]S {emhcate uf‘
Dcsxgnanon as of thm 515 day ofJuly, 2020, - : '

- GROMSOCIAL ENTERPRISES, INC.

Title: E;(ccutwc Vm. Prcsndcm



