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ARTICLES.OF AMENDMENT
. TOTHE
ARTICLES OF INCORPORATION
. OF
MUABGNILS INC.

MUABGNILS INC., a corporation: organized -and: existing under the. laws of the
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. . - ) "
State .of Flonda (the: "Corparation), kn order to amend: ts, Aiticies- of: ln%er& in
> T '

accordance with the requiremants of Chaptar 807.:Florida Statutes, doeshég oeﬁtyas-:.-s .
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. The-Anicles of incorporation of the Corporation were filad bYT SegeetanXT)
"~ K

HER B

6f State of the State of Florida-on-July 10, 2017, - Bal
2. Pursuant to Section 607.1003, Fiofda Statites, fhis simendment. to. the
Articles of Incorporation was' appioved by. written: consent of holders of more_than a

majority of the common stock of the: Comoration as of _AYHI | 192017 Tme

umber of vates cast by holders: of the common stock was sufficient: for approval. This

‘amendmant was approved.by unanimous written consent of the board-of directors of the
; e Tk .

Corporation as of _ﬁ{l;.‘d[; 'f;‘)l o L, 2017.

3.  These Atticles of Amendment lo the Articles. of Incorporation shall: be

effective immediately upon filing by the. Secretary of Slate of .the State of Florida, and
thereafler, the changes to Arficlé IV of the Articles of Incorporation of the Corporation: shall.
read as follows:

2 Wbt WA trird SR RET R A e e fricwa iy ere

ARTICLE IV
CAPITAUIZATION

The total number of shares of all classes of stock which the Corporation’ half
have authority. 1o issue. is (i) 100 shares of Common Stock; $0:0001 par value.per share
{Common Stock™), and (i) 100 shares of Preferred Stock, $0.0001 par value per share
{"Preferred Stock™. The fallowing is a statement of the designations. énd the powers,
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privilegas and rights, and the quatifications, limitations-or restrictions. thereof in respect
of each clags of capita) stack. of the Carporation.

A COMMON STOCK

4. ang(__ The voting, dividend-and liquidation. dghts-of the holders of the
Common Stock are gubject 1o and qualtﬂad by the. rights ;powers and praferences of the
-holders of the Preferred Stock set-forth herein.

2. Voting. Except as:may bé provided in these Articles of incorporation G+
‘réquired by law, the holders of the Commeon Stock are entitied.to:-ons vote for each
share of Common Stock held at all meetings of stockholdera (and. written actions in lieu
of mestings). proviged, howaver, that, éxcept as otherwise required by -iaw, holders of
Camimon: Stock, as such, shall not-be entitied to vote on any. amendment to-these’
Articles that relates: ‘solely to the terms- of Preferred Stock if the holders of such
‘Preforred Stock are entitied to vote thereon pursuant to these Asticles or by law, There
shail be no.cumulative voting.

3. Dividends. Subiject to the priar rights.of hiclders. of all clagses of stock at
the time outstanding hawng prior righls asto dividends, the holders of Common Stock
shall be entitied.to receive such dividends-and distributions.(whethier payable if.cash or
oﬂwmse)asmeybedeclaredonﬁmComn Stock by the Board of.Directors of the
Corporation {the *Board of Birootnm') from time to time out.of asséts or funds of the'.
Corporation legally availabls tharefor.

4. Rights on Liguidation. in the event of any voluntary or involuntary-
liquidation; dissolution or: winding up of the Corporation, or Deemed quuidahon Event
(as dafinad In Settion 2.3.1 of Parl B of this Article 1V), after peyment.in.full of ail
‘preferential amounts. required.ic be paid to the: holders of Prefarred Stock as provided In
.Section 2.1 of Part'B of tis Article IV, the remaining assets of the Corporation.available-
for distribution to- hotders of Common Shares shalt be distiibuted-in equal amounts per
‘share to-the holders of Common Stock.

B. :PREFERRED STOCK

Shares of Preferred Stock shall have the following reapective rights, preferences,
powers, pnvﬂeges and restrictions, qualrﬁcat:ons and bmitgtions. Unfess Gtherwise.
incicated, reférences to “Sectlons™ In this Part B of this Article |V tefer to sections of Parnt
B of this Articie IV.

1. Preferred Dividend. From and afier the date of-the issuanice of arty shares
of Prefarred Stock, dividends at the rate-per annum of $120.00 per share shall aecrue.
on such shares of Preferred Stock {the Fixed Dividends?). Tie Fixed Dividends:shall
accrue daily, whether or not declared, and shall be cumidative; mpwded However, that
axoaptasm{mﬂwmmmmlmmmg.mZ 1 or Section 2:3.2; such Fixed
Dividends shall be payable only when, as, . and if declaréd by the Board of Difectors, and
the Corporation shall be-under no- obloganon to pay such.Fixed:Dividends. -From, and

2
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after the date of the issuance.of any shares of Preferred Stock, dividends at the rate per
share of 0.055% of Groas Profit shall accrue on such shares of Preferred ‘Stock (the
“Varisble Dividends,” and together with.the Fixed Dividends, the “Accruing
Dividendsa”). For this purpose, "Gross: Profit” shall mean for any period of tirmé the
grose amaunt of revenue derived by the COrporauonfmmsales licenses or ather
transfers.of 8 recording or recordings, reduced by physical production.costs (inchiding,
but not limited to, costs of pressing.records and jackets) of such recordings. The
Varable Dividends shail accrue from time to. time as the Corporation reslizes revenua,
whether or not such dividends are declared, and shal! be cumulative’: provided, |
however, that except as set forth-in this Soction 1 of in Section 2.1 or

such Variabje Dmdendsehallbapayahlaonlymn. &9, and i declared by the Board of
Directors, and the Carporation shall ba under no obiigation to pay siich Variable:
Dividends. The Corporation shall not deciare, pay or.set aside any dividends on
Common Stock of the Corporation uniess {in addition to the obtaining of any consents
required Mhmmhmmdes}m holders of the Prefarred Stock then
sutstanding shall first recelve, or simultaneously receive, a dividend.on-each
outatanding share of Preferred Stock in an smount equal to the Accruing Dividends..

ymer ' Pred ock. In the event of any
vnhmtafyorlnvoluntary Hquidaﬂon disaoluhon orwlndmg up of the Corporation, or
Deemed Liquidation Event, _the.holders of shares of Preferred Stock then outstanding
m&mmmmmmammamcmmwwmammw
‘to s stockholdars before. any.payment shall be mada to the holders of Common Stock
by reason of their ownership thereof, an amount per'share equal to the Accruing
Dividands.

S ars of 2Es. inthe eventof any
‘voluniary or m\mlunuary Ilquldatm dmsolution of windlng up of the Corporation, or
Desmed Liquidation Event, after the payment in full of all preferential amounts required
'to be-.paid ta-the hoiders of shams of Prefermad. Stock as provided in Section 2.1, the
remaining assets of tha*Corporation available for distribution to its stockhokiers shall be
distributed amang the. holders of Common Shares pro rata based on the number. of
CommonShares held by each such holder.

2.3. Deomed Liguidation Events.

2.3.1. Definition. Each-of the following events shall be considered
a *‘Deemed Liguidation Event” unless the holders of a majority of the outstanding
shares of Préfermed Stack (the “Requisite Preferred Holders™), elect otherwise by
wn‘ttennobcesantmthaCorporabunatbastSOdayspmrtoﬂneﬁecuvedataofany
such event;
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{8}  a merger, consolidation, statutory share exchange,
.enuty conversion or other corporate. transaction in which

M the Corporation is a constituent party, or

(i) @ subsidiary of the Corporation is'a constituent’
_party and the Corporation issties shares of its capital stock pursuant to such merger,
consolidation, statutory ehare exchange, _conversion or.cther corporate transaction; or

{b) the sale; lease, transfer, exclusive kcense or other
disposition, in a single transaction or series of related transactions, by the Carporation.
or any subsidiary of the Corporation of ail or substantially ailtha assets of the
Carporation and its subaidlaries taken as a whale, or the sale or disposition (whether. by
marger or otherwise) of ane or more subsidiaries of the' Carporation if substantially ak of
the @asets of the Corporation and its sitsidiaries taken as a:whole ate heid by sisch.
asubsidiary or subsidiaries, except where such sale; lease, transfer, exclusive license or
other disposition isto a ‘whally-owned subsidiary of tha.Corporation.

: L »d Liouitation Event. The Corporation shall
not.hava the pawerto m‘fect any tranmctlon wnst!tuﬁng a Deamed Liguidation Event:
uniess the definitive agreements with respect 1o sich transaction provide that the
consideration payable to the stockhoklers of the Corporation shall be allocated among
maholdetsofeapitalatodmﬂhécmpomﬁon in accordance with Sections 2.1, and 2.2,

3. Vgting

3.1. .General. On any matter presentéd to the stockholders of the
Cmpombonbrﬂmradmnmmdamhnnatanymhngofmmame
Corporation (or by written consant of atockholders in lleu of meefing), each holder of
‘outstanding shares of Prefermed Stock shall be entitied to cast'the nimber of votes-
.aqual to the Aumber of whole shares of Prefarrad. Stock held by such holder as of the
record-date for-determining stockholkiers entitted to vote on such matter or, if-no record
date is established, at the.date such-vote is taken or any written congent.is solicited;.
provided;, that,.on any matter presented to the holders of Prefermad Stock exciusively
‘and as a-separate class; each hoider of outstanding shares of Preferred Stock shall ba
enh&dtoMOMVOtaformhshmaofPrefemdStnckheldbyaudmholderasofme
record date for determining the holders of Preferred Stock entitied to.vota on.such
matter or, if nd record date Is established, st the date such vate is taken: or any written
consent is solicited. Exwpinspmidadbthorbythem!omofmmmm
hwundmwwlmmemﬂwﬁhmmuﬂofcommsmdmsa
slngleclassonaahamforsharebasa.shalhmmﬂvaﬂngnght:sandpmemequa!to
thevohngnghtsmdpmmofﬂsehddersofOommnStodmndahan ba entitied,
notwithstanding any provision hereof, to ndtice of any stnckholders’ meeting in
accordance with the bylaws of the Corporation (the “Bylawa™).at the samie time-and in,
thesammannerasnoﬁneisgwentoauotherstocmnldmanﬁﬂedtovoteayauc.h
meetings.
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"3:2.  Election of Directors, The hotdsis of record.of the shares of
Conunon Stock, exclisively and as a separate clase, shali be entitied to eloct all
directors of the Corporation. At any maeting held for the purpose of electing a-director,
tha presence.in persan of by proxy.of the holders of a majority of the outstanding shares
of Common Stock shall constitute a quorum for the.purpose of elacting such director,

3.3.1. .Generally. Atany time whien any shares of Preferred Stock
are-qutstanding, theé Corperation shall not, sither directly or indirectly by
amendment, merger, consolidation; entity corversion or othsrwise, 96 {or cause
'or permit any of its subsidiaries 10 do) any of the following without.(in addition to
-any other vote requirad by law or.these Articles) the written consent or atfirmatives
vote of the Requisite Preferred Hoklers, given in.witting.or by vote af 8. meeting,
‘onhsenting’ or vatifng (as.the case may be) together as a single class, and.any
such act or transaction entered into without such.consent or vote shall ba null

and void.ab. initio; and of no force or effect:

(&) lquidate, dissolve or wind-up:the businass.and affairs
of the Cozparation or any of its subsidiaries, effect.any merger, consolidation, Statutory
share exchange, entity cunversion or other-corporate transaction (whather or not a
Deemied Liquidation' Event), or any Deemed Liquidation Event, with respect.to the
Corporation or'any.ofits subsidiaries, or consent 6 any of the Toregolng:

(k).  ‘amend, alter.or repeal any provision of these Articlas,
including“any of ihe rights, powers. preferences: priviteges, restrictions; qualifications or
limitations contained in'thess Articies that dpply to'the Common Stock or the Preferred
Stock, or any provision. of e Bylaws.or any similar organizational documents af any
subsidiary of the Corporation;

{c)  creats, or authorize the Sréation of, including by
means of reclassification or otherwise, or-issue or obligate itself to isaua shares.of,.any
additional classa or series’of capital stock ar any othier sacurity of tie Corporation o any
subsidiary, of inéredse or decrease the authorized number of shares of Preferred Stock
or Common Stock of the, Carporation or any of its subsidiaries;

(d)  ‘purchase or redeent (or, pemit any subsidiary of the
Corporation to purchase ¢r redeem), or pay.or deciare any dividend.or make.any
distribution on, any shares of capital stock.of the. Corporation:other than dividénds br
distributions on the shares of Preferred. Stock as expressly authorized herein;
o {®8)  incur.any indebtednass, or-create, or-authorize the
creation of, or issue, or authorize the issuance of, any debt security, 51 permit any:
subsidiary 16 take any such actién with respect1o any debt security

. _ 0 sell, lease; license, transfer or.dispose of any material
assets, including any intellectual property rights of the Carporation orany of its

5.
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'subsidiaries  or enter into any commisgion or royafty'arrartgamenta.rélated-thgreto {other

‘than'in the ordinary course of business);

_ @)  acquire any other entity (whether by merger, stock
purchase or otherwiae) or ail or substantially all of the assats of another entity or persar,
‘or any.emount of assets that woulkd be.a material acquisition to'the Corporation:

_ (v}  approve, adopt, amsnd, or increese the number of
shares of capital stock available for:issuance under, anyequity incéntive plan of the

ZCo;poraﬁd:'l;

@)  increase or decrease the authorized number of-
directors constituting the Board of.Directors:

() enterinto any agreement 10-.compensate, or-increase.
the amount of compensation or other smounts payable to, any employee or
independent contractor of the Corporatiori or any of its subsidiaries. in exchange for
services provided by such pérson.to the Corporation.or such subskdiary if after such
agresment or.increase the aggregate compensation of such persons would exceed
$600,000 per annum; : '

o _ ' (k)  form, contribute any capital or-assets {o; or iosn or
advance any funds:lo..any subsidiary, joirt vénture o similar business antity;

()  undertake any public offering of the-Corporation’s.or
any of its subsidiaries’ securities; '
_ (m} authorize:or effect dhy',traﬂgégtidﬁ_ ‘between the,
Carporation or any of its subsidianies, on the one hand, and any.affiliate, director, officer
or gmployee of the Corparation or such subsidiary, on the other hand:

(n)  takéany actich that results in a security interest being
placed on ail-or substantially all of the assets or inteltactual property of the Company or
any of its subsidiaries; ’

. (@) make any voluritary petition for bankruptcy or
assignment for the benefit of creditors; or '

(9}  cause oreffect any recapitalization with respect to
any class of the capital stock or other securities of the Corporation or-any of its
subsidiaries:.

4. Waiver. Any of the rights, powers, preferences, privileges, restrictions,
qualificatians, limitations and ofher terma of the Preferred Stock set forth herein may be
walved on behalf of sl hoders of Preferred Stock by the written consent.or affimnative
vote of the Reguisite Preferred Holders.

H17000212486 3



Eim Tadlock 800-432-26%2 (09/09) 08/10/2017 03:42:03‘]#&0002124863

5. 'Nofices Any notice required.or partiitted by the provisions of this ARICE,
V- to:be given-to a holdér of shares of Preferred: Stock;shall be mailed, postage. prepaid,
to. the post office: address last shawn on the records of the Corporation, of givefl by
eloctronic communication in compliande with-applicable provisions: of law, and:shall be-
deamsd.sent upon receipt..

6.  Specific Performance. “The Gormporation acknowledges that:any bieach or
threatened bréach of any of the rights, powers, preferences and othar terms of tha
Praférmed Stock set forth herein.will causa continuing and irreparable injury to Holders of
shares of Preferred Stock for which mérigy damagés would be an inadequate remedy.
Accardingty,:holders of shares of Prafermed Stock shall be entitiad, as 8 matter.of sight,
to:injunctive-refief, incliding spscific performance, with respect to any sich bréach or
threatenad breach. tiv coniection therewith, the Corporation shali not, in any action or
proceeding to:so enforce any of such rights, powers, prefarences and other terms. of te
Preferred Stock sat forth herein assert the claim-or defevise that holders of shares, of
Preferred Stock have an adequate remady:at law or that such injunctive reiief is not
appropriate -under ihe circumstances.

_ INVWITNESS WHEREOF, these Articles of Amendment have been executed by a:
duly authorized officer.6f the Corporation on this J0™day of August, 2017.

MUABGNILS

A
- .t
ﬁ -
By‘ ‘
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