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Exhibit A

CERTIFICATE OF DESIGNATION
of

SPECIAL 2022 SERIES A PREFERRED STOCK
of

OPUS MAGNUM AMERIS, INC.

OPUS MAGNUM AMERIS. INC.. a Florida corporation (hereinaficr called the "(‘.'nrpnmn'on";’.
hereby certifies that the following resolution was adopted by Benjamin Bemy (the sole director) purswint 1o
Floridat § 7-108-202,

Special 2022 Series A Preferred Stock

Section 1. Designation and Amouni. The designation of tlus class of capital stock shall be
“Special 2022 Serics A Preferred”. par value $.0001 per share (the ~2022 Neries .| Preferred Niock™, The
number of authonzed shares of 2022 Serics A Preferred Stock is ten (103 shares.

Scction 2, Horing Rigliy, Except as otherwise required by liw. the Twlder of the share of 2022
Series A Preferred Stock shall have the following riglus:

ta) Number of Voics, Voting with Commnion Stock. Except as provided by Florida statutes or
Section 2(b) below). the holder of the 2022 Series A Preferred Siock shall vote 1ogether with the holders of
preferred stock (including on an as converted basis), par value SU.0001, and common stock. par value
$0.0001 per share. of the Corporition (the “Common Stock™) as a single class. The 2022 Series A Preferred
Stock stockholder is entitled to 60% of all votes {including. but not limited to. common stock. and preferned
stock (including on an as converted basis) cmitled o vote at each meeting of stockholders of the Corporation
tsnd writien actions of stockholders in licu of meetings) with respect 1o anv and alt matters presemed (o the

stockholders of the Corporation Lor their action or considernion. The 2022 Scrics A Preferred Stock shail not
be divided into Mractional shares.

(b} Adveise Effects. The Corporation shall not amend. alter or repeal the preferences. righls.
powers or other terms of the 2022 Series A Preferred Stock so as to affect adversely the 2022 Series A
Preferred Stock or the holder thereof withowt the written consent or affinnative vote of the holder of the 2022
Series A Preferred Stock given in writing or by vole at a meeting. consenting ar voting (is the case may be)
separately as a class. Shares of Special 2022 Series A Preferred Slare are anti-dilutive to reverse splits of
conunon stock, and thercfore in the case of a reverse split. are convenible imo the number of shares of
common stock aficr the reverse split as would have been equal 1o the conversion rte prior to the reverse split,

Scction 3. Corversion into commen shares.  The share of 2022 Series A Preferred Stock shall
comvert into common shares it a conversion rate of 1 preferred (o 10.000.000 common shares. The holder of
the 2022 Senies A Preferred Stock can affect (the conversion at any time. The conversion into common is ;1
right and conversion is not required,

Section 4. Dividends. Liquictation.  The share of 2022 Scrics A Preferred Stock shall not be
cutitled 10 any dividends in respeci thereof and shall not participate in any proceeds available to the
Comonition’s sharcholders upon the liquidation. dissolution or winding up of the Corporation.

Section 3. o fmpairmens. The Corporation shull not inientionally take any action which would
wnpair the dghts and privileges of the 2022 Scries A Preferred Stock set [orth hewrein or e rights of the
holder thercof. The Corpomtion will not. by amendmens of its centificate of incorporution or through any
reorganiztion. transfer of assets. consclidation. merger. dissolution issuc or sale of sccurities or any other



performed hercunder by the Corporation. but will at all times in good faith assist in the carrving ot of all the
provisions hercin and in the wking of afl such action as may be iecessany or appropriate in order 1o protect
the rights of the holder of the 2022 Scrics A Preferrcd Stock against intpairment,

Scclion 6. Replacemeni Certificate. In the event that the holder of the 2022 Series A Preferred
Stock notifics the Corporation that the stock cenificate evidencing the share of 2022 Series A Preferred Stock
has been lost. stolen. destroved or mutilated. the Corporation shail issuc a replacement stock certificate
evidencing the 2022 Series A Preferred Stock identical in tenor and datc (0 e original stock centificate
cevidencing the 2022 Scries A Preferred Siock. provided thi 1he hiolder exceutes and delivers lo the
Corporation an affidavit of tost stock centificate and an agreement reasonably satisfactory 10 the Corporation
10 indemnify the Corporation from any loss incurred by it in connection with such 2022 Series A Preferred
Stock centificie.

IN WITNESS WHEREOF. tie Corporution hus caused this Certificate of Designation 10 be duly executed by
an officer thereumto duly authorived this 26th day of Scptember, 2022

OPLIS MAGNUM AMERIS, INC.

By Hemjonin Bery its Sole Director

By Z%I.)i—

Nuine, Denjunin Beny
L. Directon




Exhibit B
OPUS MAGNUM AMERIS, INC,, a Florida corporation

Certificate of Amendment

Dated: September 26, 2022

Pursuant to the Florida Statutes (the ~Statutes™). the Articles of Incorporuion of OPUS MAGNUM
AMERIS. INC. (the “Corponalign ). are amended as follows:

The undersigned President and Secretary of the Corpornion. does hercby certify:

WITEREAS, On September 26that 1 2pi. a1 a special meeiing of the Board of Directars, the Board of
Directors of the Company. unanimously consented to the following resolutions:

WHEREAS, (lat the Tollowing amendments 10 the Articles of Incorporation were duly adopted.
NOW, THEREFORE

RESOLEFED. that the Anticle 11 shall be amended to allow (he creation and designation of & new class
of preferred shares, The new class shall be called the Special 2022 Series A Preferred Shares.

RIESOLTED, that the Special 2022 Senies A Preferred Shares shall have the following designation:

Designation and Aniount. The desigmation of this class of capital stock shall be ~Special 2022 Series A
Preferred”. par value S.0001 per share (the 2022 Series A Preferred Stock™. The number of authonzed sharcs
of 2022 Scrics A Preferred Stock is ten (10) shares.

Section 2, Voting Rights, Except as othenvise reguined by law, the holder of the share of 2022 Serics A
Preferred Stock shall lave the fotlowing righus:

(a} Number of Votes: Voting with Common Stock. Except as provided by Flonda statutes or Section 2(b)
below). the holder of the 2022 Senes A Preferred Stock shall vote together with the holders of preferred stock
(including on an as convened basis), par value $0.0001, and comimon stock, par value $0,0001 per share, of
the Corporation (the “Common 310ck™) as a singlc class, The 2022 Series A Preferred Slock stockholder is
cititled to 60% of all voles (including. but not limited to. common stock. and preferred stock (including on an
as convened basis) entitled 1o vote at cach meceting of stockholders of the Corporation (and wrilten actions of
stockhoiders in ticu of mectings) with respect to any and all nunters presented to the stackholders of the
Corporation for their action or consideration. The 2022 Series A Prefered Stock <hall ot be divided into
fractiomal sharcs.

{by Adverse Effects. The Corporation shall not amend. alter or repeal the preferences. riglits. powers or other
terms of the 2022 Scres A Preferned Stock so as 1o affect adversely the 2022 Scries A Preferred Stock or the
lolder thercol withowt the wrinen couset or affinnative vote of the holder of the 2022 Serics A Preferred Siock
givenin writing or by vole at o mecting. consenting or voting (as the case may be) separately as a class.
Section R, Conversion into conumon shares.  The share of 2022 Series A Preferred Stock shall conven into
couumon shares at a conversion rate of 1 preferred 1o 10,000,000 common shares. The holder of the 2022 Series
A Preferred Stock canaffeet the conversion at any time. The comversion in 10 common is a right and conversion
is nol required.

Section 4. Dividends. Liquidation. The share of 2022 Series A Preferred Stock shall not be entitled to any
dividends in respect thereof and shall not participate in any proceeds available to the Corpomtion’s sharcholders
upon the liquidation, dissolution or winding up of the Camoration,

Section 5. No Impairment. The Corporation shall not intentionally ke any action which would impair the
nghis and privileges of the 2022 Series A Preferred Stock set forth herein or the riglus of the lolder thereof,
The Corporation will not. by amcndment of its cenificaie of incomoration or through any reorganization,
transfer of asscis. consolidation. merger. dissolution. issue ar sale of securities or amv other voluntany action.
avoid or seek 10 avoid the observance or performance of any of the enis 1o be observed or performed hercunder
by the Corporation. but will at all 1imes in good faith assist in the carrving out of all the provisions Jerein and



in the taking of all such action as nuly be necessary or appropriate in order to protect the rights of the holder of
the 2022 Serics A Preferred Stock against impainnent.

Section 6. Replacement Certificate, In the cvent that the holder of the 2022 Series A Preferred Stock notifics
the Corporation that the stock cenificate evidencing the stare of 2022 Serics A Preterred Stock has been lost.
stolen. destroved or mutilated. the Corporation shail issuc a replacement stock certificate cvidencing the 2022
Serics A Preferred Stock identical in tenor and date to the onginal siock centificate evidencing the 2022 Scries
A Preferred Stock. provided that the holder execules and delivers to the Corporation an aftidavit of lost stock
cenificate and an agrecent reasonably satisfactory to the Corporution 10 indemnify the Corporation from any
loss incurred by it in connection with such 2022 Scries A Preferred Stock cenificate.

Daie: Septeinber 26, 2422 QPUS MAGNUM AMERIS, INC.

Byv? Benjamin Berry
Ity Presidem

AN~

By: Bemamin Bermy
Ns: Sceretany




OPUS MAGNUM AMERIS, INC.

UNANIMOUS WRITTEN CONSENT OF BOARD OF DIRECTORS
IN LIEU OF SPECIAL MEETING

The undersigned. being all of the Directors (the “Directors™) of OPUS MAGNUM
AMERIS. INC... a Florida corporation (the "Corporation). by unanimous written consent pursuant
to the authority contained in the Florida Statutes, in lieu of a special meeting of its Directors, hereby
consent to the foliowing resolutions and the actions described therein:

The undersigned, being all of the Directors (the “Directors™) of OPUS MAGNUM
AMERIS. INC... a Florida corporation (the "Corporation”), by unanimous written consent pursuant
to the authority contained in the 2022 Florida Statutes, in lieu of a special meeting of its Directors,
hereby consent to the foltowing resolutions and the actions described thercin:

~eation of Special
2022 Scries A Preferred
Shares

WHEREAS. the Directors have determined it is in the best interest of the Corporation to
approve the designation and creation of a 2022 Series A Preferred Share class attached as Exhibit
A hereto; and Certificate of Amendment attached as Exhibit B hereto:

WHEREAS, in accordance with the 2022 Florida Stawtes and the Corporauon’s

Bylaws, the Corporation may take the following action by written consent of the majority of the
Directors of the Corporation;

WHEREAS, the Directors deem it to be in the best interest of the Corporation and its
stockholders 1o adopt the following resoiutions;

NOW, THEREFORE, BE [T

RESOLVED, that the Corporation shall create a class of shares called Special 2022 Series
A Preferred Shares, The nghts and destgnation ol such class is detailed in the Certificate of
Designation that 1s attached to this resolution (the “Designation™)(See Exhibit A) and Certificate
of Amendment (See Exhibit B):

Consent

.WHEREFORE, this Consent shall have the same force and etfect as a majority vote cast at
a meeting of the shareholders duly called, noticed. convened and held in accordance with the faw,
the Arucles of Incorporation, and the Bylaws of the Corporation.



Effective date: September 26th, 2022

Benjamin Berry
As Sole Director of OPUS MAGNUM AMERIS. INC.

______—_—%”

By: Benjamin Berry
fts: Director

Signed before me this 2 (P day of G et . 2022

ity
Y j.‘ CHRISTOPHER VINCENT KEARNEY
. ; .:f NOTARY PUBLIC - MINNESQTA
K MY COMMSSION £XPRES B1/31727

)



OPUS MAGNUM AMERIS, INC.

UNANIMOUS WRITTEN CONSENT OF BOARD OF DIRECTORS
IN LIEU OF SPECIAL MEETING

The undersigned, being all of the Directors (the “Directors”) of OPUS MAGNUM
AMERIS, INC., a Florida corporation (the "Corporation"), by unanimous wrntien consent pursuant
1o the authority contained in the Florida Statutes, in licu of a special meeting of its Directors, hereby
consent to the following resolutions and the actions described therein:

Lssuance of Preferred
Shares

WHEREAS, the Directors have determined it is in the best interest of the Corporation to
approve the Securities Purchase Agreement attached as Exhibit A hereto: and

WHEREAS. in accordance with the 2022 Florida Statutes and the Corporation’s
Bylaws. the Corporation may take the following action by written consent of the majority of the
Directors of the Corporation;

WHEREAS. the Directors deem it to be in the best interest of the Corporation and its
stockholders to adopt the following resolutions:

NOW, THEREFORE, BE IT RESOLVED, that ten (10) shares of Special 2022 Series A

Preferred shares with super voting rights be 1ssued to:

Synergy Management Group, LLC

Consent

~WHEREFORE, this Consent shall have the same force and effect as a majority vate cast at
a meeting of the shareholders duly called. noticed. convened and held in accordance with the law.
the Articles of Incorporation, and the Bylaws of the Corporation.



Effective date: September 26th, 2022

Benjanun Berry
As Sole Director for OPUS MAGNUM AMERIS, INC. a Florida corporation

/»{\JV——

By: Benjamin Berry
lts: Sole Director

Signed before me this 7 (,*"day of Sepsr. 2022

/ 4 /f !
Not 7

;?1"5'-’.3*‘ CHAISTOPHER VINCENT KEARNEY
€RE  NOTARY PUBLIC - MINRESOTA

= 1 geegd
'B,'S'h'-,f UY COVMISSON EXPRES (141727
e




