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LiveGrid Music Corporation

AMENDED AND RESTATED ARTICLES OF INCORPORATION
EE Y

1. The present name of the Corporation is LiveGrid Music Corporation. The date of filing of
the original Articles of Incorporation of the Corporation with the Secretary of State of the State of
Florida was October 12, 2020.

. T

2. The Articles of Incorporation of the Corporation, as so amended to datc,.ggii_'b h%by
amended and restated as set forth in the Amended and Restated Articles of Incorporatiof hereinmdter 3
provided for. L % epsirem
Zv or g

3. The provisions of the Articles of Incorporation of the Corporation as hcrctof&é?h'mcﬁ‘cd |
and/or supplemented, and as herein amended, are hereby restated and integrated int&’;u_)e si?c ﬂ'“
instrument which is hereinafter set forth, and which is entitled the Amended & Restated AtticleSof T}
Incorporation of LiveGrid Music Corporation without any further amendment(s) o:h&gfthan e
amendment(s) herein certified and without any discrepancy between the provisions of the‘a}'ﬁcle%ﬂf
incorporation as heretofore amended and supplemented and the provisions of the said single
instrument hereinafter set forth.

4. The amendment and resiatement of the Articles of Incorporation herein certified have been
duly adopted by the Board of Dircctors and sharcholders in accordance with the provisions of Scctions
607.0704 and 607.1007 of the Florida Business Corporation Act.

5. The Articles of Incorporation of the Corporation, as amended and restated herein, shall at
the effective time of this Amended & Restated Articles of Incorporation, shall read as follows:
ARTICLE FIRST. The name of the Corporation is: LiveGrid Music Corporation (the
“Corporation™).

ARTICLE SECOND. The address of its registered office in the State of Florida is 7293 NW
2° Avenue, Miami, Florida 33150; and the name of the registered agent of the Corporation in the
State of Florida at such address is Caldera Law PLLC.

ARTICLE THIRD. The nature of the business or purposcs to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the Florida
Business Corporation Act.

ARTICLE FOURTH. The total number of shares of stock which the Corporation shall have
authority to issue is Six Miliion (6,000,000), with Three Million (3,000,000) shares of Class A
Common Stock, with a par value of $0.001 per share (the “Commeon A Stock), One Million (1,000,000)
shares of Class B Common Stock, with a par value of $0.001 per share (the “Common B Stock.™,
One Million (1,000,000) shares of Class C Comrmon Stock, with a par value of $0.001 per share (the
“Common C Stock,”), and One Million (1,000,000} shares ol Preferred Siock, with a par value of
$0.001 (the “Preferred Stock™). The Common A Stock, Common B Stock, and Commeon C Stock may
be collectively referred to as the “Comimon Stock”™. A description of the respective classes of siock
and a statcment of the designations, preferences, voting powers (or no voting powers), relative,
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this instrument

participating, optional or other special rights and privileges and the qualifications, limitations, and
restrictions of the Common A Stock, Commeon B Stock, and Common C Stock are set forth below in

I. COMMON STOCK

1.

‘ﬂ.ﬂl

i
privileges, and restrictions granted to and imposed on the Commeon A Stock are as set forﬂrbclowm

(a)

) (‘.'-
Rights, Preferences and Restrictions of Common A Stock. The rights, pEferen
this Section 1.

o O
Dividend Rights. The holders of Common A Stock shall be entitled lb.,reca
when and as declared by the Board of Directors, out of any assets of the Corporation legall
therefore, their pro rata share of such dividends as may be declared from time to time by the'Bo
of Directors.

y‘mfillab
‘ (b)

—3 R

S

Liguidation Rights. In the event of any voluntary or involuntary bankruptcy,

liquidation, dissolution or winding up of the Corporation, the holder of each outstanding share of

Common A Stock shall be entitled to be paid a pro-rata distribution or dividend, out of the assets of
the Corporation available for distribution to its sharcholders

(c)
(d}

Redemption. The Common A Stock is not redeemable

Yoting Rights. The holder of each share of Common A Stock shall have the
right to one vote for each such share Common A Stock, shall be entitled to notice of any
shareholders’ meeting in accordance with the By-laws of the Corporation, and shall be entitled to

vote upon such matters and in such manner as may be provided by law and these Articles
2.

Rights, Preferences and Restrictions of Common B Stock. The rights, preferences
privileges, and restrictions granted to and imposed on the Common B Stock are as set forth below in
this Section 2,

(a) Dividend Rights. The holders of Common B Stock shall be entitled to receive
when and as declared by the Board of Directors, out of any assets of the Corporation legally available

therefore, their pro rata share of such dividends as may be declared from time to time by the Board
of Directors.

(B

Liquidation Rights. In the event of any voluntary or involuntary bankruptcy,
liguidation, dissolution or winding up of the Corporation, the holder of each outstanding share of
Common B Stock shalt be entitled to be paid a pro-rata distribution or dividend, out of the assets of
the Corporation available for distribution to its shareholders
{c) Redemplion. The Common B Stock is not redeemable
(d) Yoting Rights. The holder of each share of Common B Stock shall have the
right to one vote for each such share Common B Stock, shall be entitled 1o notice of any shareholders

meeting in accordance with the By-laws of the Corporation, and shall be entitled to votc upon such
matlers and in such manner as may be provided by law and these Articles
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3 Rights, Preferences and Restrictions of Common C Stock. The rights, preferences,
privileges, and restrictions granted to and imposed on the Common C Stock are as set forth below in
this Section 3.

P~

U =
. [}
=

-
{a) Dividend Rights. The holders of Common C Stock shall be cntia:é'd lor ive,‘“‘n
when and as declared by the Board of Directors, out of any asscts of the Corporation IC%[}' \tvastable wee
therefore, their pro rata share of such dividends as may be declared from time to time y'lthc @ard =

of Directors.
c..’l N - @il

[$a
(b) Liguidation Rights. In the event of any voluntary or mvoluntctry‘_'ﬁgnkru;a:gy, O
liguidation, dissolution or winding up of the Corporation, the holder of each outstandigg .share®of
Common C Stock shall be entitled to be paid a pro-rata distribution or dividend, out of the? asse@of
the Corporation available for distribution to its sharcholders.

() Redemption. The Common C Stock is not redeemablc.,

(d) Voting Rights. Except as otherwise provided in the Act or by applicable law,
the Common C Stock shall not be entitled to vote on {or consent with respect to) any matters submitted
10 a vole, or requiring consent of the Shareholders of the Corporation.

II. PREFERRED STOCK

1. The Board of Directors is hereby expressly authorized to provide, out of the unissued
shares of Preferred Stock, for onc or more serics of Preferred Stock and, with respect to cach such
series, to {ix the number of shares constituting such series and the designation of such series, the
voting powcrs, if any, of the shares of such scries, and the preferences and relative, participating,
optional, or other special rights, if any, and any qualilications, limitations, or restrictions thereof, of
the shares of such series. The powers, preferences and relative, participating, optional, and other
special rights of each series of Preferred Stock, and the qualifications, limitations, or restrictions
thereof, if any, may differ from thosc of any and all other series at any time outstanding.

ARTICLE FIFTH. The Corporation is to have perpetual existence,

ARTICLE SIXTH. In furtherance and not in limitation of the powers conferred by the faws
of the State of Florida:

1. Exceptas limited by any provision in any Articles of Incorporation, the Board of Directors
of the Corporation is expressly authorized to adopt, amend. or repeal the By-laws of the Corporation.

II.  Elections of directors need not be by written ballot unless the By-laws of the Corporation
shall so provide.

III. The books of the Corporation may be kept at such place within or without the State of
Florida as the By-laws of the Corporation may provide or as may be designated from time to time by
the Board of Directors of the Corporation.

IV. Any vote or votes authorizing liquidation of the Corporation or proceedings for its
dissolution may provide, subject to the rights of creditors and the rights cxpressly provided for

.3-
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particular classes or series of capital stock, for the distribution among the shareholders of the
Corporation of the assets of the Corporation a3 provided herein, wholly or in part or in kind, whether
such assets be in cash or other property, and may authorize the Board of Directors of the Corporation
to determine the valuation of the different assets of the Corporation for the purpose of such hqunda;\qn
and may divide or authorize the Board of Directors io divide such assets or any part lheregf -Ame3g
the shareholders of the Corporation, in such manner that every shareholder wﬂl“‘re(,cwe;,a
proportionate amount in value (determined as provided herein) of cash or property of the Gerporal.@
upon such liquidation or dissolution cven though cach sharcholder may not rcccw(@_‘smoﬂy
proportionate part of each such asset. »o N
(."’

ARTICLE SEVENTH. Whenever a compromise or arrangement is proposed betﬁgen lh_r§
Corporation and its creditors or any class of them and/or between this Corporation and its 5hm’ch]de‘r§’
or any class of them, any court of equitable jurisdiction within the State of Florida ma}??bh
application in a summary way of this Corporation or of any creditor or sharcholder thercof or on the
application of any receiver or receivers appointed for this Corporation under the provisions of
Section 605.0709 of the Florida Business Corporation Act or on the application of trustees in
dissolution or of any receiver or receivers appointed for this Corporation under the provisions of
Section 607.1405 of the Florida Business Corporation Act, order a meeting of the ereditors or class
of creditors, and/or of the shareholders or class of shareholders of this Corporation, as the case may
be, to be summoned in such manner as the said court directs. 1f 2 majority in number representing
three-fourths in value of the creditors or class of creditors, and/or of the shareholders or class of
shareholders of this Corporation, as the case may be, agree to any compromise or arrangernent and (o
any reorganization of this Corporation as conseguence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the
said application has been made, be binding on all the creditors or class of creditors, and/or on all the
sharcholders or class of sharcholders, of this Corporation, as the case may be, and also on this
Corporation.

ARTICLE EIGHTH.

I. Elimination of Personal Liability. The Corporation eliminates the personal liability of each
member of its Board of Directors to the Corporation or its sharcholders for monetary damages for
breach of fiduciary duty as a director, provided that the foregoing shall not eliminate the liability of a
director (i) for any breach of such director’s duty of loyalty to the Corporation or its shareholders,
(it) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 607.0834 of the Florida Business Corporation Act, or (iv) for any
transaction {rom which such direclor derived an improper personal benefit.

If the Florida Business Corporation Act is amended in the future to authorize corporate action
further climinating or limiting the personal liability of dircctors, then the liability of a dircctor of the
Corporation shall be eliminated or limited to the fullest extent permitied by the Florida Business
Corporation Act, as so amended from time to time.

Any repeal or modificadon of this Article shall not increase the personatl liability of any director
of this Corporation for any act or occurrence taking place prior to such repeal or modification, or
otherwise adversely affect any right or protection of a dircctor of the Corporation cxisting at the time
of such repeal or modification.
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11. Indemnificati L B
. Indemnification. -
Indemnification P52 -y

r— !” L3
A, Right to Indemnification. Each person who was or is made a party oci lthreq%ned proa

to be made a party to oris otherwise involved in any action. suit or proceeding, whether @il,{criﬂmal. i
administrative or investigative (hereinafter a “proceeding™, by reason of the fact that @Gr shogs or m
was a director or officer of the Corporation or is or was serving at the request of the Conporation®s a G
director, officer or agent of another corporation or of a partnership, joint venture, tstor &fer
enterprise, including service with respect to employee benefit plans (hereinafter an “irﬁe‘_f_n_nil ),
whether the basis of such procceding is alleged action in an official capacity as a dircctof? offtcer,
employee or agent or in any other capacity while serving as a director, officer or agent, shall be
indemnified and held harmless by the Corporation to the fullest extent authorized by the Florida
Business Corporation Act, as the same exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the Corporation to provide prior to such amendment),
against all expense, liability and loss (including attorneys’ fees, judgments, fines, taxes or penaltics
and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in connection
therewith. Such indemnification shall continue as to an indemnitee who has ceased to be a director,
officer or agent and shall inure (o the benefit of the indemnitee's heirs, executors and administrators;
provided, however, that except as provided in paragraph (b) hereof with respect to proceedings to
enforce rights to indemnification, the Corporation shall indemnify any such indemnitee in conneciion
with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part
thereof) was authorized by the Board of Directors of the Corporation. The right to indemnification
conferred in this Section shall be a contract right and shall include the right to be paid by the
Corporation the expenses incurred in defending any such proceeding in advance of its final disposition
(hercinafter an “advancement of cxpenscs™); provided, howcver, that, if the Florida Busincss
Corporation Act so requires, an advancement of expenses incurred by an indemnitee in his or her
capacity as a director or officer (and not in any other capacity in which service was or is rendered by
such indemnitee, inctuding without limitation, service to an employee benefit plan) shall be made
only upon delivery to the Corporation of an undertaking, by or on behalf of such indemnitee, to repay
all amounts so advanced if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal that such indemnitee is not entitled to be indemnified for such
expenses under this Section, the Florida Business Corporation Act or otherwise (hersinafter an
*“undertaking™).

B. Right of Indemnitee to Bring Suit. If a claim under paragraph A of this Section is

not paid in full by the Corporation within ninety days afler a writlen claim has been received by the
Corporation, the indemnitee may at any time thereafter bring suit against the Corporation to recover
the unpaid amount of the claim. If successful in whole or in part in any such suit or in a suit brought
by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the indemnitee shall be entitled 1o be paid also the expense of prosecuting or defending such suit. In
(1) any suit brought by the indemnitee to enforce 2 right to indemnification hereunder (but not in a
suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense
that, and (ii) any suit by the Corporation to recover an advancement of cXpenscs pursuant to the terms
of an undertaking the Corporation shall be entitled to recover such expenses upon a final adjudication
that the indemnitee has not met the applicable standard of conduct set forth in the Florida Busincss
Corporation Act. Neither the failure of the Corporation (including its Board of Directors, independent

-5.
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legal counsel, or its shareholders) to have made a determination prior to the commencemerit ofﬁuch

s
Ly

suit that indemnification of the indemnitee is proper in the circumstances because the in&ﬁl‘nit as i a

met the applicable standard of conduct set forth in the Florida Business Corporation Act, oEan agial
determipation by the Corporation (including its Board of Directors. independent legal cgiifsel, Pits
shareholders) that the indemnitee has not met such applicable standard of conduct, sgﬁ_.ll&'_crea_g a
presumption that the indemnitee has not met the applicable standard of conduct or, in the Tase of 5%h
a suit brought by the indemnitee, be a defense to such suit. In any suit brought by the inqéiﬁnileﬁ’to
enforce a right hereunder, or by the Corporation to recover an advancement of cxpcnscs%uaﬂo
the terms of an undertaking, the burden of proving that the indemnitee is entitled to be indemnified
or 1o such advancement of expenses under this Section or otherwise shall be on the indemnitee. No
potential indemnitee shall be entitled to advancement of expenses under this Articles of Incorporation
or the By-Laws in any action involving 4 proceeding by the Corporation against the indemnitee for
any claim by the Corporation involving a breach of fiduciary duty of the indemnitee to the
Corporation, gross ncgligence, bad faith, intcntional misconduct or unlawful conduct.

C. Non-Exclusivity of Rights. The rights to indemnification and to the advancement of
expenses conferred in this Section shall not be exclusive of any other right which any person may
have or hereafter acquire under any statute, this Articles of Incorporation, By-law, contract or
agreement, vote of shareholders or disinterested directors or otherwise.

D. Insurance. The Corporation may maintain insurance, at its expense, 10 protect itself
and any director, officer, employee or agent of the Corporation or another corporation, partnership,
joint venture, trust or other enterprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss
under the Florida Business Corporation Act.

E. Indemnification of Employees or Agents of the Corporation. The Corporation

may, to the extent authorized from time to time by the Board of Directors, grant rights to
indemnification and to the advancement of expenses, to any employee or agent of the Corporation to
the fullest extent of the Provisions of this Section with respect to the indemnification and advancement
ol expenses of directors, and officers of the Corporation.

ARTICLE NINTH. The Corporation reserves the right to amend or repeal any provision
contained in this Articles of Incorporation, in the manner now or hereafter prescribed by statute, and
all rights conferred upon a shareholder herein are granted subject to this reservation.

ol o o ok ok e s o e ok ok ofe o e ok 3 sk A o RO sk ok ok ke ofE e o o e

The foregoing Amended and Restated Articles of Incorporation has been signed and executed
on behalf of the Corporation, by its President, as of May 25th, 2022.

LiveGrid Music Corporation

By: @\
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