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ARTICLES OF AMENDMENT

TO 7o s,
\/Z/ ’ ~ ‘J
ARTICLES OF INCORPORATION G
OF TR i /:3’5:-’/9
EMPIRE FILM GROUP, INC. Tl L T 3p
DESIGNATING R A
SERIES A CONVERTIBLE PREFERRED STOCK RRREs

PURSUANT TO SECTION 607.0602 OF THE
FLORIDA BUSINESS CORPORATION ACT

Empire Film Group. Inc., a corporation organized and cxisting under Florida Business Corporation
Act (hereinafier called the “Corporation™), in accordance with the provisions of Section 607.0602
thereof, DOES HEREBY CERTIFY AND SUBMIT THE FOLLOWING:

FIRST: These Articles of Amendment were adopted by the Board of Directors of the Corporation
(the “Board of Dircctors™) on January 5, 2015 in the manner prescribed by Section
607.1002 of the Florida Busingss Corporation Act. Sharcholder action was not required.

SECOND: The Articles of Incorporation, as amended, of the Corporation (the ““Articles of
Incorporation”) authorizes the creation of series of preferred stock (“Preferred Stock™) in
one or morc series, and expressly authorizes the Board of Directors, subject to limitations
prescribed by law, to provide, out of the unissued shares of Preferred Stock, for scries of
Preferred Stock, and, with respect to each such scries, to establish and fix the number of
shares 10 be included in any series of Preferred Stock and the designation, rights,
preferences, powers, restrictions and limitations of the shares of such series.

THIRD:  That pursuant to thc authority vested in the Board of Directors in accordance with the
provisions of the Articles of Incorporation, the Board of Dircectors adopted the following
resolution on January 5, 2015, de51gnat1ng 500,000 shares of Preferred Stock as *“Scrics A
Convertible Preferred Stock™:

RESOLVED, that pursuant to the authority vested in the Board of Directors of this
Corporation in accordance with the provisions of the Articles of Incorporation, a scries of
Preferred Stock, having a par value of $0.001 per share, of the Corporation be and hereby is
created, and that the designation and number of sharcs thereof, and the voting and other
powers, preferences and relative, participating, optional or other rights of the shares of such
series, and the qualifications, limitations and restrictions thercof, are as follows:

TERMS OF SERIES A CONVERTIBLE PREFERRED STOCK
Five hundred thousand (500,000) shares of the authorized and unissued Preferred Stock of the
Corporation are hereby designated “Serics A Convertible Preferred Stock™ with the following rights,
preferences, powers, privileges, restrictions, qualifications, and limitations.

I. Fractional Shares. Series A Convertible Preferred Stock may be issued in fractional shares.

2. Dividends. Scrics A Convertible Preferred Stock shall be treated pari passu with Common Stock
cxcept that the dividend on cach share of Series A Convertible Preferred Stock shail be cqual to the



amount of the dividend declared and paid on each sharc of Common Stock multiplied by the Conversion
Rate.

3. Liquidation, Dissolution, or Winding Up.

() Payments 1o Holders of Series A Convertible Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corperation (collectively
with a Deemed Liquidation, a “Liquidation™), the holders of shares of Series A Convertible
Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders, on a pari passu basis with all holders of Common
Stock, an amount in cash cqual to the aggregate Liquidation Valuc of all sharcs Senes A

| Convertible Preferred Stock held by such holder, plus all unpaid accrued and accumulated
dividends on all such Shares (whether or not declared). The “Liquidation Value” shall be cqual
to the amount of the payment on cach sharc of Common Stock multiplied by the Conversion
Rate.

4. Voting,

(a) The shares of Series A Convertible Preferred Stock shall vote on all matters as a class
with the holders of Common Stock and each share of Scrics A Convertible Preferred Stock shall
be cntitled to a Voting Conversion Rate of 350 sharcs of Common Stock for cach sharc of
Series A Convertible Preferred Stock, for a total upon conversion of 175 million sharcs with
anti-dilution provision of 250 million authorized. Fractional votes by the holders of Series A
Convertible Preferred Stock shall not, however, be permitted and any fractional voting rights
resulting from the above formula (after aggregating all shares into which sharcs of Preferred
Stock held by each holder could be converted) shall be rounded to the nearest whole number.

(b) Except as otherwise sct forth herein, the holders of Serics A Convertible Preferred
Stock shall vote as a scparate class only as required by state law.

5. Conversion Rate and Adjustments.

(a) Conversion Rate. The “Conversion Ratc” shall be seven (7) shares of Common Stock
{(as adjusted pursuant to this Section 5) for cach share of Serics A Convertible Preferred Stock.

(b) Adjustment for Stock Splits and Combinations. 1f the Corporation shall at any tim¢ or
from time to time after the issuance of the Series A Convertible Preferred Stock effect a
: subdivision of the outstanding Common Stock, the Conversion Rate then in effect immediately
before that subdivision shall be proportionately increascd. If the Corporation shall at any time or
from time to time after the issuance of the Series A Convertible Preferred Stock combine the
outstanding shares of Common Stock, the Conversion Ratc then in effect immediately before
the combination shall be proportionately decreased. Any adjustment under this paragraph shall
become effective at the close of business on the date the subdivision or combination becomes
effective.

(c) Adjustment for Merger or Reorganization, etc. 1f there shall occur any reorganization,
recapitalization, reclassification, consolidation, or merger involving the Corporation in which
the Common Stock (but not the Series A Convertible Preferred Stock) is converted into or
exchanged for securities, cash, or other property, then, following any such rcorganization,




recapitalization, reclassification, consolidation, or merger, each share of Series A Convertible
Preferred Stock shall thereafier be convertible in licu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property that
a holder of the number of shares of Common Stock of the Corporation issuable upon conversion
of one share of Series A Convertible Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation, or merger would have been entitled to receive
pursuant to such transaction.

6. Conversion.

(2) Shares of Series A Convertible Preferred Stock shall not be convertible at any time that
there arc not a sufficient number of authorized shares of Common Stock not reserved for other
purposcs so that all outstanding shares of Serics A Convertible Preferred Stock can be converted.
All shares of Series A Convertible Preferred Stock are subject to mandatory conversion as set
forth below and arc not otherwise convertible (the “Mandatory Conversion Date™): (i) all
outstanding shares of Serics A Convertible Preferred Stock shall be automaticatly converted into
shares of Common Stock, at the Conversion Rate, (ii) such shares may not be reissued by the
Corporation as shares of such series and (iii) all outstanding options and warrants to acquire
Series A Convertible Preferred Stock shall be automatically converted into options and warrants
io acquire shares of Common Stock, at the then cffective Conversion Rate and the price per
Share of Common Stock will be equal to the fraction in which the numerator 1s 1 and the
denominator is Conversion Ratc.

(b) All holders of record of shares of Series A Cenvertible Preferred Stock shall be given
written notice of the Mandatory Conversion Date and the place designated for mandatory
conversion of all such sharcs of Series A Convertibie Prefcrred Stock pursuant to this Section 6.
Such notice need not be given in advance of the occurrence of the Mandatory Conversion Date.
Such notice shall be sent by first class or registered mail, postage prepaid, or given by electronic
communication in compliance with the provisions of the Florida Business Corporation Act, to
cach record holder of Series A Convertible Preferred Stock. Upon receipt of such notice, each
holder of sharcs of Scrics A Convertible Preferred Stock shall surrender his, her, or its
certificate or certificates for all such shares to the Corporation at the place designated in such
notice, and shall thereafter receive certificates for the number of shares of Common Stock to
which such holder is entitled pursuant to this Section 6. On the Mandatory Conversion Date, all
outstanding
shares of Series A Convertible Preferred Stock shall be deemed to have been converted into
shares of Common Stock, which shall be deemed to be outstanding of record, and all rights with
respect to the Serics A Convertible Preferred Stock so converted, including the rights, if any, to
receive notices and vote (other than as a holder of Common Stock), will terminate, except only
the rights of the holders thereof, upon surrender of their certificate or certificates therefor, to
receive certificates for the number of shares of Common Stock into which such Series A
Convertible Preferred Stock has been converted, and payment of any declared but unpaid
dividends thereon. If so required by the Corporation, certificates surrendered for conversion
shall be endorsed or accompanied by written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or by his, her, or its
attorney duly authorized in writing. As soon as practicable after the Mandatory Conversion Date
and the surrender of the certificate or certificates for Series A Convertible Preferred Stock, the
Corporation shall cause to be issued and delivered to such holder, or on his, her, or its written
order, a certificate or certificates for the number of full shares of Common Stock issuable on



such conversion in accordance with the provisions hercof and cash as provided in Section 6(b)
in respect of any fraction of a share of Common Stock otherwise issuablc upon such conversion.

(¢) All certificates cvidencing sharcs of Series A Convertible Preferred Stock that are
required to be surrendered for conversion in accordance with the provisions hercof shall, from
and after the Mandatory Conversion Date, be decmed to have been retired and cancelled and the
shares of Scries A Convertible Preferred Stock represented thereby converted into Common
Stock for all purposes, notwithstanding the failure of the holder or holders thercof to surrender
such certificates on or prior to such date. Such converted Series A Convertible Preferred Stock
may not be reissued as shares of such Scries, and the Corporation may thercafter take such
appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of sharcs of Series A Convertible Preferred Stock accordingly,

(d) No fractional shares of Common Stock shall be issued upon conversion of the Series A
Convertible Preferred Stock. In licu of any fractional shares to which the holder would
otherwise be entitled, fractional sharc shall be rounded up to a whole share.

7. Waiver. Any of the rights, powers, or preferences of the holders of Scries A Convertible
Preferred Stock set forth herein may be waived by the affirmative consent or votc of the holders of at
Icast a majority of the sharcs of Scries A Convertible Preferred Stock then outstanding.

RESOLVED, FURTHER, that any exccutive officer of the Corporation be and they hereby is authorized
and directed to prepare and file a Certificate of Designation of Preferences, Rights and Limitations in
accordance with the foregoing resolution and the provisions of Florida law.

IN WITNESS WHEREOF, the undersigned have exccuted these Articles of Amendment this 3rd day of
June, 2015.

Name: Joseph R. Cellura
Title:  Chairman & Managing Dircctor



