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KMREB ACQUISITION CORP. il
Decument Number P15000068751

The undersigned, being the Chief Exacutive Officer and Chairman of the Board of
Directors of KMRB ACQUISITION CORP. 11 a Florida corporation, hereby certifies that the

following Amendment to the Corporation’s Articles of Incorporation has been adopted by the
shareholders and the Board of Directors of the Corporation via unanimous written action without
a meeting on November 28, 2016 with each director of the Company waiving notice of the
meeting,.

ARTICLE]

Corporate Name
The name of this corporation is Learning Resources Network, Ine. (the “Corporation™).
ARTICLE UJ

Initial Principal Office

The initial principal office for the Corporation shall be

48 Wall Street
The Bank Of New York Building
New York, NY 10003
Tel: +1 212 918 4792

ARTICLEIII

Capital Stock

Common Stock: The aggregate number of shares of stock authorized to be issued by this
Corporation shall be 900,000,000 shares of common stock, each with a par value of $.0001.
Each share of issued and outstanding common stock shall entitle the holder thereof to fully
participate in all shareholder meetings, to cast one vote on each matter with respect to which
shareholders have the right to vote, and to share ratably in all dividends and other distributions

declared and paid with respect to the common stock, as well as in the net assets of the
corporation upen liquidation or dissolution.
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Preferred Stock: The Corporation is authorized to issue 750,000,000 shares of $.0001 par
value Preferred Stock. The Board of Directors is expressly vested with the authority to divide
eny or all of the Preferred Stock into series and to fix and determine the relative righis and
preferences of the shares of each series so established, provided, however, that the rights and
preferences of various series may vary only with respect to:

(a) the rate of dividend,

(b) whether the shares may be called and, if so, the call price and the terms
and conditions of call;

(¢) the amount payabie upon the shares in the event of voluntary and
involuntary liquidation;

(d) sinking fund provisions, if any, for the call or redemption of the shares;

(e) the terms and conditions, if any, on which the shares may be converted;

{f) voting rights including number of votes per share; and

(e} whether the shares will be cumulative, noncumulative or partially
cumulative as to dividends and the dates from which any cumulative
dividends are to accumulate,

The Board of Directors shall exercise the foregoing authority by adopting a resolution setting
forth the designation of each series and the number of shares therein, and fixing and determining
the relative rights and preferences thereof. The Board of Directors may meke any change in the
designation, terms, limitations and relative rights or preferences of any series in the same
manner, so long as no shares of such series are outstanding at such time.

Within the limits and restrictions, if any, stated in any resolution of the Board of
Direclors originally fixing the number of shares constituting any series, the Board of Directors is
authorized to increase or decrease (but not below the number of shares of such series then
outstanding) the number of shares of any series subsequent to the issue of shares of such series.
In case the number of shares of any series shall be so decreased, the share constituting such
decrease shall resume the status which they had prior to the adoption of the resolution originally
fixing the number of shares of such setjes.

CERTIFICATE OF DESIGNATION, SERIES A PREFERRED STOCK

1. DESIGNATION. This class of stock of this Corporation shall be named and designated
“Series A Preferred Stock”, It shall have 10 shares authorized at $0.0001 par value per share.

2. CONVERSION RIGHTS. There shall be no conversion rights associated with this class
of stock.

3. ISSUANCE. Shares of Series A Preferred Stock may only be issued in exchange for the
full controlling interest held by Management or its designee,

4, VOTING RIGHTS. .

a. If at least one share of Series A Preferred Stock is issued and outstanding, then the total
aggregate issued shares of Series A Preferred Stock at any given time, regardless of their
number, shall have voting rights equal to four times the sum of: i) the total number of shares of
Common Stock which are issued and outstanding at the time of voting, plus ii) the total number
of shares of Series B Preferred Stocks which are issued and outstanding at the time of voting.
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b. Each individual share of Series A Preferred Stock shall have the voting rights equal to:

[four times the sum of: (all shares of Common Steck issucd and outstanding at time of
voting + all shares of Preferrcd Stocks issued and outstanding at time of voting} ]

divided by:

[the number of shares of Series A Preferred Stock issued and outstanding at the time of
voting]

The Board of Directors shall exercise the foregoing authority by adopting a resolution
sctting forth the designation of each scries and the number of shares therein, and fixing and
determining the relative rights and preferences thereof. The Board of Directors may make any
change in the designation, terms, limitations and relative rights or preferences of any series in the
same rmanner, so long as no shares of such series are cutstanding at such time.

Within the limits and restrictions, if any, stated in any resolution of the Board of
Dircetors originally fixing the number of shares constituting any series, the Board of Directors is
authorized to increase or decrease (but not below the number of shares of such series then
outstanding) the number of shares of any series subsequent to the issue of shares of such series,
In case the number of shares of any series shall be so decreased, the share constituting such
decrease shall resume the status which they had prior to the adoption of the resolution originally
fixing the number of shares of such series.

The amendment was adopted by the shareholders and approved by the Board of Directors. The
number of votes cast for the amendment was sufficient for approval.

In all other respects, the Articles of Incorporation shall remain as they were prior to this
Amendment being adopted.

Date: November 29, 2016

KMRB ACQUISITION CORP. 1l

="

/5/ Brian Kistler

Brian Kistier
Chairmman of the Board of Directors
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