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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
At the 2020 annual meeting of stockholders (the “2020 Annual Meeting) of Remark Holdings, Inc. (“we”, “us” or “our”) held on July 23, 2020, our
stockholders approved an amendment to our Amended and Restated Certificate of Incorporation to increase the number of authorized shares of our
common stock to 300,000,000, and we filed a Certificate of Amendment to our Amended and Restated Certificate of Incorporation (the “Charter
Amendment”) with the Secretary of State of the State of Delaware on July 23, 2020 to reflect this amendment.
We subsequently determined that the disclosure contained in the definitive proxy statement disseminated to our stockholders in connection with the
2020 Annual Meeting included an inadvertent drafting error describing the proposal to approve the Charter Amendment as a non-discretionary item instead
of a discretionary item. In particular, the proxy statement suggested that brokers would not have the ability to vote shares held on behalf of a beneficial
owner for which no voting instructions are provided with respect to the approval of the proposal, even though, consistent with applicable rules, such
discretionary voting is permitted on this proposal.
As a result, on July 30, 2020, we filed a Certificate of Correction (the “Certificate of Correction”) of the Charter Amendment with the Secretary of
State of the State of Delaware that serves to nullify the increase in the number of authorized shares included in the Charter Amendment, which became
effective immediately upon filing. The foregoing description of the Certificate of Correction is qualified in its entirety by reference to the full text of the
Certificate of Correction, which is filed herewith as Exhibit 3.1 and incorporated herein by reference.
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(d) Exhibits
Exhibit
3.1

Description
Certificate of Correction of the Certificate of Amendment to the Amended and Restated Certificate of Incorporation.

Signature
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Remark Holdings, Inc.
Date:

July 31, 2020

By: /s/ Kai-Shing Tao
Name: Kai-Shing Tao
Title: Chief Executive Officer

EXHIBIT 3.1

CERTIFICATE OF CORRECTION
OF THE
CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
REMARK HOLDINGS, INC.
REMARK HOLDINGS, INC. (the “Corporation”), a corporation organized and existing under the General Corporation Law of the
State of Delaware (the “DGCL”), and in accordance with the provisions of the DGCL, hereby certifies as follows:
1. The name of the Corporation is Remark Holdings, Inc.
2. A Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State Delaware on July 23, 2020 (the “Certificate of Amendment”), and that said Certificate of Amendment
requires correction as permitted by Section 103(f) of the DGCL.
3. The inaccuracy or defect of the Certificate of Amendment is that it incorrectly states that the Certificate of Amendment was duly
adopted in accordance with the provisions of Section 242 of the DGCL by the directors and stockholders of the Corporation.
4. The Certificate of Amendment was erroneously filed with the Secretary of State of Delaware. The Certificate of Amendment is
hereby rendered null and void.
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Correction of the Certificate of Amendment to the
Amended and Restated Certificate of Incorporation of the Corporation to be executed by an authorized officer, this 30th day of July, 2020.
REMARK HOLDINGS, INC.
By: /s/ Kai-Shing Tao
Name:
Title:

Kai-Shing Tao
Chief Executive Officer

