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*.. ARTICLES OF AMENDMENT - -~ - FILED :
s O -~ May 20, 2021 08:00 AM
" . ARTICLES OF INCORPORATION - oy = |
o T g Secretary of State
- GROMSOCIAL ENTERPRISES, INC. |~ . - ~
ATCERT[FIC{\TE .'()F'D_lgstNATio;\j- OF PREFERENCES,
- - RIGHTS AND LIMITATIONS -

“SERIES C 8% CONVERTIBLE, PREFERRED STOEK -~

' G‘ROM'SOCIAII, 'EN'I_'ER_P:R'IISES, ]N'(l., a Florida c_.'o‘rpﬂra't'it_‘)'n {‘the:““‘Cnrgﬂr‘alicm'_'), in_
..accordance.with the provisions of :Section 607.0602 of the F_Eorida;Busin_ess‘Corpomti(m Act(the ~

-, "EBCA"), DOES HEREBY GERTIFY THAT:: -

~ FIRST: These. :’-micles of. f\lﬁc_hdmcﬁt‘\y’c_re a;loptek{-. by. the ﬁo’afd of ‘Dirc_c'tors of the
. Corporation (the “Board™) on May 20,2021, in the manner prescribed by Section 607.1002 of the

FBCA. Shareholder action was not required,

- SECOND: That-pursuant to the Eaut_horit_v i'cstéd_ix1_ the. Board in accordance with the . -

provisions of the Articles of Incorporation of the Corporation filed with the Secretary of State of
 the State of Florida ori August 4, 2014, as amended by the amendments filed with the Secrétary of
‘State of the State of Florida on-each of-August 17, 2017, April 8,:2019,°hine"12,.2019, August 4.
2020 and May 7, 2021 (collectively, the *“Arigles of lucorporation™), the Board adopted ‘the .
following resolutions .on “May 20, 2021, designating “Ten Million_ (10.000.000) shares of the - -
Corporation’s authorized ‘preferred stock. par vatue $0.001 per share (the “Préferred Stock™). as
“Series C 8% Convertible Preferred Stock™: oo s ] . |

-
.

NOW THEREFORE, BE IT RESOLVED. that pursuant 10" the authority vested in the
Board in accordance-with the provisicns of the Articles of Incorparation; ‘a series of Series C 8%

- Convertible Preferred Stock of the Carporation’is *herchy created. and -that the designation and |

_.number of shares thereot; and the voting and .other - rights.” preferences. “restrictions and other
matlers relating to such series are as follows: o e :

T o ddckdekd

© 1.7 Designation and Amount. .

(a) . The shares of such serics of Preferred Stock shall be designated Series € - -
8% Convertible Preferred Stack (the “Series C Preferred ‘Stock™).. Thé number of shares
. constituting the Serics C Preferied Stock-shall be Ten Miltion (10.000,000). "No ather shares of
- preferred swock shall be designaied -as Series C Preferred Stock. The  Carporation. expressly
reserves the right to designaic other classes.or series of Preferred Stock from time 10 tiine that are
junior to the Scries C Preferred Stock. without the consent of the holders of ‘the Series. C
Preferred Stock (the “Holders™. o . ' ‘
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S0 - The stated valus amount por share of the Series € Proferred Stock shall be
31.00 per share-(the “$iated Value™). - e e o

‘2. - Ranking. "The Series € Preferrcd Stock shall ‘rank: as 10, dividends and -upon

- Liguidation {as defined in Scetion 4(a) hereol), (2) senior and priot to Junior Securitics issued by

. the Corporation; (b pari passu and on parity- with any other. class or serigs of Preferred Stock ...

- hereafler ereated specifically.ranking, by its terms, on parity with the Series C Preferred-Stock:

- end {c) jurior to any class.or series . of .capital stock of the Corporation hereafler created

+ specifically ranking, by its terms, senior to the Series C Proferred Stock. Al equity sscurities of
the-Corporation to-whicki-the Series C Preferred Stock ranks prior, with respect to dividerids and -

"+ upon. Liquidation, inchuding, without -Iin}imt,ip'r_t, the Corporation’s Series’ A 10%. Convertible .

* Preferred Stock, Series-C 8% Convertible Preferred Stock, ‘aud comimon:stock, par value $0.001

per share {the “Common Stock™), zre collectively referred to herein as *fur uor-Securities.”
<3 ‘Dividends, Comunencing on thc_'dn;é that the Series C Preferred Stock is initially .
Cissued-to a holder thereo! {the “Original Dividend - Acenial- Date™), cumulative ‘dividends shail -

. Accrue on each share of Series C Preferred Stock, at the Tale of 8% per-annum {the “Dividend
‘Rate") of the Stated Value, and-which shall bé payeble in arrears quaiterly commencing three
months after the Original Dividend Accrual Datc (cach such date, a “Dividend Payment. Date™).
Any czleuioton of the amount. of such dividends acerued pursuant to the provisions of this -
Section 3 shall- he made based on a 360-day vear comprised of ‘wwelve 30-day months. The

- dividend shall be payable in shares of Common Stock (a “PIK Dividénd”), provided, however,
that-any fractional shares of Cpm:}lor}‘Slm_:‘k-payrablq as :|_=PIK’-Di~i,id_cn'd will be-rounded up to the
pearest share, "Al shares of Common Stock issued pursuant to a PIK Dividend will theredpon be -

- culy authorized, validly issued. fully paid and:non-assessable, Dividénds with respect o such
additional shares of . Common Stock issued as'a PIK Dividend shall. (a} be.due and.pavahlc on -
cach Dividend Payment Date foltowing -the paymeat date oi, which such PIK Dividend was
declared (or accrucd, it not declared ‘and paill on a Dividerid Paymcnt Date) and (b} aceruc-at the =

srate.set forth in this Section commencing on the .day_ immediately following the Dividend

- Paymeni Date on which such PIK ‘Dividends were due and, payable (regardless of whether the..
PIK Dividend was declared 6r whether the shares of - Common Stock : couslituting, the PIK

~ Bividends were sctually issuéd). The PIK Dividends shall accrue and accumulate whether ornot =" - -

they have been declared ‘snd ‘whather or not there are "profits, surplus or other funds of the

Corponation legally available ﬁi‘r_thé payment of 'd_ividi:nds,‘. o

4, Liguidation Preference.
. (@) - Upon any . liquidation;. dissolution or winding -up .of the Corparminn_; :
whether voluntary-or involuntary {a “Liguidation™, the Holders shall be paid, in preference and
" prior 1o any payment made to the holders of the Junior Securitics and-aay other siock ranking in .
liquidation junior to the Series C Preferred Stock, anamouni per share equal to the Stled Value,
rzlgg with respect 1o each sharc, an amount equal o all deerued and unpaid dividends.(whether or .
. not declared) thereon, computed 1o the date that payment thergofis made available {(such amount .
- Is referred to hercin a5 the *Liguidation Preference™). if-upon a Liguidetion Bent, the-assets.lo
* be distributed among the Holders shall be-insulficient to peimit payinend in full to the Holdors of
the Liguidation Prefercnce, then-the entirg assets of the Gdzpnralion's!m_li be distribuated ratably -
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among such holders in proportion to the full respeciive Liguidation Preference to which they are
entitted. e T

. : (b)  The Holders of at icast sixty six and two thirds percent (66 2/3%) of the

: - then outstanding shares. of Serics .C Prefened .Stock,. may olect to decm the -merger,
. - reorganization or-consolidation of the Corporation into or with another.corporation, not-affiliated
‘with said majority, or other similar. transaction or series of related: transactiony in which more
than 50% of the voting power of the Corporation is disposed of in exchange for property, rights
or-securities distributed to holders thereof by the wequiring persan, finm or other cntity, or the
“sale of ali or substantially all the assets uffhc_Cn_rpora{ion, as a Liguidation for purpases of this
" Section 4, ' o L ’ o AT

5. Yoting Righls.‘_--_-.-... o

.~ . (@  Subject w:the other provisions contained. herein, each Holder shali have.
full voling nights and powers equal to the -voling rights and powers of the holders of Common -

-+ Stack, and shalt be entitled io netice.of 2ny stockholders” méeting in accordance with the bylaws
+of the Corporation (as in effect at the time in quesiion] and applicable law, uid shall bel entitled
. 1o vote, together with the holders of Common Stock, with' respect'to any question upon which the .
- holders uof Commaon Stock have the right to vote, except as muy: be otherwise provided by -
“applicable law.- Except as otherwise: xpressly provided herein or as required by law, the Holders
" of Series C Preferred Stock’ and the holders of Common Stock shall vole together and not as
separate classes. : oL e ' .
- (b - Onall E:I_I:i[!C!'S‘pL}I 10 a vole to the holders of Common Stdck,.e_,ach share.of
“Series C Preferred Stock. shall-entitle the Holder thereof to '1.5625 volcs: per share of-Series C _
' Preferred Stock then held by such Holder at the record date for the delermination of the © -+ -
" stockholders entitled to vote or; if-ne such. record date is estiblished, the date. such vote is 1aken’
or any written consent-of stockholders is solicited. T T

. - T 6 Conversion at the O_minn_ of‘_ the Holdcf_‘ .
. {3} ~ The Holder shall-have the right. & any fime or from time to time

‘commencing afler the 6-month anniversary date of the issuance of the -shares of Serieg ¢

Preferred Stack to the Holder, to convert such shares into Commion Stock (cach, aud “Qptional
Conversion™) at a conversioh rate of $1.92 pershare (the “Optional Conversion Rate™).

"~ (b). - The Holder. may exercise-the conversion ‘rights set forth herein by
 delivering 1o the Cotporstion or any transfer agent of the Corporation for the Series Preferred
Stock as may be designated by the Corporation, the certificate or certificates for the shares to be
converted, duly endorsed or assigned in bl_ank'to.wl}_ir:':Corppmtion..(if required by it) (or, such
_holder shall;notify the Corporation or any transfer agent that such certificate(s} have hoen lost,
stolen or destryed and shall execute an:agreement reasonably satisfactory to the Corporation to
‘indemnify the Corpamtivn from.any loss incurred By it in connection !here\_.vithj,'gcéornj':ahi.ed.
by written notice stating that the Folder elecis to convert such shares, -evidence of the Optional
Conversion Rate and stating the fHAME O names (with address) in -which the certificate or
- certificates for the shares 'gf Common Stock are to beissued. Each Optional Convérsion shall be

-

. ] . . .
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deemed o have bren effected on “the date “when the aforcsaid -delivery is made (each, an
“Uptional Conversion Dale. o S ' - '

- {&)  As piomptly as 'pfaqticublc-ihereaﬁcﬂ -the Corporation shall issue and
deliver o or upon the written-order- of -such Holder, to the place designated hy such. Holder, a2
certificate to which such ‘Holder is catitled. ~ The -person in-whose ‘name the cerlificate or
certificates for Common Stock are to be issued shall be deemed to have become a holder of the .
. Common Stock of record on-ihe: applicable Optional Cunversion Date, - The Corporation shall
“not close its books against the transfer of shares of Series C Proferred Stock iu any. manner. that :
© would. interfere with the timely conversion of any shares of- Sefivs C Preferred Stock. Upon
-vonversion of only a portion of the number of sharcs-covered by a certificate representing shares .
of Series C Prefered Stock surrendered for conversion, the Corporation shall issuc and deliver to
or upon the written order of the holder of the certificate so surrendered: for-Sonversion, at the
_expense of the Corporation, a pew certificate covering the number of shires of the Series € -
. Preferred Stock vepresenting the unconvenied portion of the certiticate so surrendered.- '

_ {d)  No fractional shares of Commen Stock shall be issued upon conversion of |
shares of Serics C Preferred Stock. ' morc than one share of Series C Preforred Stock shall be
- surrendered, or deemed surrendered, pursuant @ subsection (c) above, for conversion at any one
“time by the same Holder, the number of full shares-of Common Stock issuable upon conversion
thereof shall be computed on-the basis of the aggregate number of shares of -such -Series C
Preferréd Stock so surrendered. Any fractionial éhxirc‘_whi_éh.x@ogi_]dAothcrwise be issuable upon
_ - conversion of-any shares of Sertes C Peeferred Stock (after aggregating ull-shares of - Serics C-
. Preferred Stock held by ‘cach holder) shali be rounded 1o the nearcst whole number (with one-
hall being rounded upward). - - ' T o ' '
. {e} . The Corporation shall reserve, -frec from preemptivé rights, -out of its
authorized but -unissued shares of- Common_ Siock solely for ‘the purpose . of effecting -the
* conversion of the shares of Series .C Prefered Stock sufficient :shares to- provide for the - _ .
- conversion of all outstanding shares of Serics.C Preferred Stock.All shares of Commun Stock- I
which may be issued in.connection’ with the conversion-provisions sct forth herein will, upon
1ssuance by. the Carporation, bé validly. issued, fulty paid and nonasscssable, . with no personal.
" liability atiaching to the-ownership thereof, and free from all i.:sxtés, liciis or charges with respect’
thereto. e - : - e

(D 7 All shares. of Series © Preferred Stock “which, hove been “converted
- (including pursuant to & Mandatory Conversion as provided below in Section 7), shall no longer
" be deemed 10 be owstanding and all rights -with respect to, such-shares. including the rights to
receive dividends and to vote, shall immediately cease and terminale on the Optional Conversion
-Date, 'except only the right of the Holder thereof to receive shares of Common Stock-in.exchange

.. {hcrtof_ . . . . ) L R L . . " - - )

7. Mangdatory Conversion. -

. {#)  The -Corporation, at it option,” npy require 'coﬁvcm'iun “{cach, a
“Mandatory Conversion™) of ail or any:portion.of the Series . Preferred Stock then outstanding
_into Common Stock a: a conversion rate of $1.92 per share (the “Mandatory Conversion Rate™).” -

-
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. Should the Corparation elect 4 Mn_ndatofyCi:;wch_ibn,»‘it shall give notiee-thereof to all-Holders, .
.. slating whether all oz,'if iiot, what poriion of the ’S_criss C-?rcfcnegi Stock will bi converted, and -
R selecting_a'dn\te {each, a “Mandatory Conversion Date”) and on which date, at the close of
a R ... ‘business, the conversion shall veour, Aby notice which is mailed by the Corporition’ &s herein
-provided shall be conclusively-presumed to have been duly given by the Corporation on thedatc
deposited in the mail, whether or not the- lolder receives:suih notice; and failure properly o give

such notice by mail, orany defect in such notice, 1o the Holders shall nof affect the validity of

the proceedings for the conversion of any other.shares of Series C Prefersed Stock;

(b -~ Onor hﬂcr-the-Mﬁndai‘ow Cnnyeréi_ﬁn Date,. ¢ach. Holder. of shares shail

... surrenderthe cartificdie evidencing: such shates 1o the Corporation at the place designated in-the: -
.- notice of such mandatory_conversion for conversion. To, the ‘extent that orily a partion ‘of the.
L © - .~ shares are being mandatorily converted, the Carponition shall issue new Series C Preferred Stock:
- certificates - for the -unconverted shares, - On " or -after the. Mandatory Conversion Date,
-notwithstanding that the certificatos evidencing -any shares tube converted shall ot have been

. surrendered, 1o the extent that they have been calied for Mendatory Conversion, such shares shall ,

.00 longer be deemed outstanding and .ail rights -whatsoiver with respect 1o the shares o he -
- converled (oxeept the right of the Tlolder thereof 1o bave such shares converted upon surrender of
their certificates, pursudnt to‘this Scetion 7) shall terminate. * ' ' '

.8 . Redemption, The Corporution shall not have the right to callor redeem at

any time all or any shares of Serics G Preferred Stock other than as provided in Seclion 7 abave.

9, Protwctive Provisions."Al any tim¢-when shares -of Series C Preferred Stock arc
.outstanding, exeept:where 'the. vole or writton consent of the holders of a greater number of -
shares of the Corporution is required by law orby the Anicles of Incorporation, and in addition
1o any other vote required by law or the Articles ol Incorporation, without the written consent of o
at least the Halders of sixty six ‘and two thirds percent (66 2/3%} of the then outstanding shares . .
. of Series € Preferred Stock, given in writing or-by a vole al a'meeting, consenting or voting {as . -
he casc may be) separately.as one class, the Corporation will not: -~ - - -
(i) amend, alter or.repeal- any of e ferns of the Series C Preferred Stock T
“adverse manner; or - - TL T T e T e T
.- {iiy create or authorize the création of any ‘additional class or:serics of Preferred
Stock, -or otherwise creatc or authorize the oreation.of any additional cliss or series of
L .- .stock unless the. samie ranks- jurior to the Scrics C Preferred Stock, or- increase the -
e * authonized amount of such serics of Series C Preferred Stock, whethier any. such creation,
.authorization gr increase shall be by means of amendment to the Articles or by merger,
- consolidatiou or otherwise; or. - R R
7 (iii) pay or set apart for payment, any dividend an -'nriyJuniqr-Scs:u_rities or make
- ahy payment ou account of, or set apart for payment, moncy for a sinking or other similar .
fund- for, the purchasg, redemption or other r@iremem of, mny Junior Sccuritics or any
~ waitams, rights, calls or options exercisable-or cxchangesblo for or-convertible into any
Juniyr Securitics, or make any distribution in_respect thereo!, cither.direethy or-tndirecily,
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_ " and whcthu i cash, u‘)hbanons ar sh:sw; ‘of the C,m pormmn or o‘]:u'pro;nrty (bthér
- than dislrubutlons ar dwtdends n Jumol Sucunt:cs lo the ho!dm of Jumor ‘iccunu:,\) or

. e T : (w) {A) mer;,e or u:n‘;olldat-.. t’m: C‘orpcmuwn with mmthc.r wuw (B) sdl a]l or
S substantially all of the assets owned ditectly or indirect]y by the Corporation; (C) acquite, - - .
by merger, isstance of secunhes of the Cotporation or otherwise,. of the business, stock
or asséls of another entity; (D) issuc securities of the Cofporation in-connection with or B
for the purpose of cffcclmg or facilitating any of the loregoing transacuions; {EY reclassify -
" or.recapitatize any capital stock of the’ Corperdtmn, and/er ([' ) execute uf any ag,rcumenl
m furtherance nl any ot the for cgomg actions; or .

v cﬁecl any I_,lqmd'mon or exeuuc any. agrcemcni to becom:, 80, obhgateu

- o A W) Réstriction on Transferability. - The' sbarcs of the’ Su id5.C Proeferred Stock shail
© ot dircctly or mchrcctly, be sold, hypodmmted trunsfurcd aas:gm:d or disposed of i in any
tanoer thhom the pnor wntten uonsml of the erd qnd appllcab!c securities la\.»-a :

l 1. Olhu' Prcfc;cnu::. a':d Rvghu. The ‘shares:of- {hc 'Qm(:s C Pn.!errcd QLouk shall - .
have no.other preferenceb, rlghls n:-*;tnchons -or qualxhcalmna c«cccpl as, othcm15c pro\ndcd by -
© laworthe Articles. - o _ T : . '

'Th‘e_rc;uafnder of this pg_.ge_‘ is left blu}gk i'n_'_tej:ribnai.:Signamrep{ig‘q follows. R
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~
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