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FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 4, 2022
CORRECTED
Please Allow For

CT CORP
Same File Date

TALLAHASSEE, FL 32312

SUBJECT: MUSE GRQUP, INC.
Ref, Number: P21000102696

We have received your document for MUSE GROUP, INC. and the authorization
to debit your account in the amount of $43.75. However, the document has not
been filed and is being returned for the following:

Please state that the amended and restated articles were adopted by the board
of directors and do not contain any amendments requiring shareholder approval
OR if the amended and restated articles contain an amendment requiring
shareholder approval then the date of adoption my the shareholders and a
statement that the number of votes cast by the shareholders was sufficient for

approval.
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6823.
Letter Number: 622A00022048

Annette Ramsey
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AMENDED AND RESTATED 202? GeY 7 4
ARTICLES OF INCORPORATION
OF

MUSE GROUP, INC.

The name of this corporation is MUSE GROUP, INC. (the “Corporation™). The Corporation
originally filed its Articles of Incorporation with the Secretary of State of the State of Florida on December
8. 2021 The amendment and restatement herein certified have been duly adopted by the board of directots
and do not contain any amendments requiring sharcholder approval. The undersigned. for the purpose of
organizing a corporation for conducting business and promoting the purposes hereinaiter stated. under the
provisions and subject to the requirements of the laws of the Florida Business Corporation Act of the State
of Florida (the "FBCA™) hereby adopts this Amended and Restated Articles of Incorporation (this
“Articles™) in accordance with the applicable provisions of the FIBCA as follows:

Article [
Name

The name of the Corporation ts MUSE GROUP. INC.

Article 1l
Address
The address of the Corporation’s principa office in the Siate of Florida is 3900 Estates Drive.
Southwest Ranches. FL 33330 or at such other place as the Board of Directors may from time to time
determine.

Article I
Purpose
The purpose of the Corporation is to engage in any lawiul aci or activity for which corporations
may be organized under the FBCA.

Article IV
Autherized Capital Stock

The total amount of stock that the Corporation is authorized 10 ssue is Twenty Million (20.000.000)
shires, of which Twelve Million (12.000.000) shares shall be common stock, par value $0.001 per share
"Common Stock™). and Eight Million (8.000.000) shares shall be preferred stock, par value $0.001 per
shire ("Preferred Stock™) of which Four Million (4.000.000) shares shall be designated as Series A
Preferred Stock (Series A Preferred Stoek™),

AL Common Stock. Each holder of record of Common Stock shall have the right to one vote
for each share of Common Stock registered in their name on the books of the Corporation on all matters
submitted 1o a vote of stockholders except as the right 10 exercise such voie may be limiied by the provisions
of this Articles or of any class or series of Preferred Stock established hercunder. Subject 1o the rights of
the holders of Series A Preferred Stock. the holders of Common Stock shall be entitled to such dividends
as may be declared by the Board of Directors (each. a “Director™) from time 1o time. In the event ot the
liguidation. dissolution. or winding up, whether voluntary or involuntary of the Caorporation. the assets and
funds of the Corporation available for distribution to swckholders, and remaining after the payment to
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holders of Preferred Stock of the amoumts (if any) to which they are entitled. shall be divided and paid 10
the holders of the Common Stock according to their respective shares.

H. Preferred Stock. The Preferred Stock may be issued from time to time in one or more
series. The Board of Directors of the Corporation is hereby expressty awthorized to provide. by resolution
or resolutions duly adopted by it prior 1o issuance. for the creation ot each such series and to fix the
designation and the powers. preferences. rights, qualifications, limitations and restrictions relating 10 the
shares of cach such series. The authority of the Board of Dircctors with respect 1o each series of Preferred
Stock shall melude. but not be Timited to, determining the following:

(a) the designation of such series, the number of shares to constitute such series and
the stated value if ditferent from the par value thereof:

{b) whether the shares of such series shall have voting rights, in addition to any voting
rights provided by law, and. if so, the terms of such voting nghts. which may be general or limited:

(<) the dividends. if any, pavable on such series. whether any such dividends shall be
cumulative, and, if so. from what dates, the conditions and dates upon which such dividends shall
be pavable, and the preference or relation which such dividends shall bear 1o the dividends payable
on any shares of stock of any other class or any other series of Preferred Stock:

() whether the shares of such series shall be subject 1o redemption by the Corporation,
and, it so, the times, prices and other conditions of such redemption:

() the amount or amounis pavable upon shares of such series upon, and the rights of
the holders of such series in, the voluntary or involuntary liquidation, dissolution ar winding up. or
upon any distribution of the assels. of the Corparation;

W] whether the shares o such series shall be subject to the operation of a retirement
or sinking fund and. if so. the extent to and manner in which any such retirement or sinking fund
shall be applied to the purchase or redemption of the shares of such series for retirement or other
corporate purposes and the terms and provisions relating to the operation thereof:

{1) whether the shares of such series shall be convertible into, or exchangeable for,
shares of stock of any other class or any other series of Preferred Stock or any other securities and.
if s0. the price or prices or the rate or rates of conversion or exchange and the method. i any. of
adjusting the same, and any other terins and conditions of conversion or exchange:

{h) the limitations and restrictions, if anv. to be effective while any shares of such
series are ouwtstanding upon the pavment of dividends or the making of other distributions on, and
upon the purchase, redemption or vther acquisition by the Corporation of. the Common Stock or
shares of stock of any other ¢lass or any other series of Preferred Siock:

(1) the conditions or restrictions. if any. upon the creation of indebtedness of the
Corpaoration or upon the issue of any additional stock. including additional shares of such series or

of any other series of Preferred Stock or of any other class: and

{ any other powers, preferences and relative. participating. optional and other special
rights. and any qualifications. limitations and restrictions, thereof.
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C. Special Right of Preferred Stock. The powers. preferences and relative, participating.
optional and other special rights of each scries of Preferred Stock. and the qualifications, limitations or
restrictions thercof. if any, may difter from those of any and all other series at any time outstanding. All
shares of anv one series of Preferred Stock shall be identical in alt respects with all other shares of such
series. except that shares of any one series issued at different times may differ as to the dates from which
dividends thereof shall be cumulative.

D. Series A Preferred Stock

n Designation.  The designation of the series of preferred stock created hereby shall be
“Series A Preferred Stock™ (the “Series A Preferred Stoek™) and the number of shares constituting the
Series A Preferred Stock shall be Four Million shares {4,000.000). with a par value $.001 per share ("Par
Value™). Such number of shares may from time to time be increased or decreased (but not below the
number of shares of Series A Preterred Stock then outstanding) by the Board of Directors (or a duly
authorized committee of the Board of Directors) by a certificate executed. acknowledged and filed with the
Secretary of Stale of the State of Florida setting forth a stutement that a specified decrease therein has been
authorized and directed by a resolution duly adopted by the Board of Directors (or a duly authorized
commiitee of the Board of Directors). In case the number of authorized shares of the Series A Preferred
Stock shall be so decreased. the number of shares so specified in the certificate shall resume the status of
authorized but unissued shares of preferred stock. undesignated as 1o series. Shares of Series A Preferred
Stock that are redeemed, purchased or otherwise acquired by the Corporation shall be cancelled and shali
revert 10 authorized but unissued shares of Preferred Siock. undesignated as to series.

() Dividends. The holders of the Series A Preferred shall not be entitled 1o receive dividends,

(3) Liguidation Preference. |n the event of any liguidation. dissolution or winding up of the
aflairs of the Corporation, whether voluntary or otherwise, afier pavment or provision for pavment of the
debts and vther liabilities of the Corporation. the holders of the Series A Preferred Stock shall receive the
first One Million Dollars ($1,000.000) from any liquidation event as a credit against the original purchase
price paid for such Series A Preferred Stock, after which the remaining net assets of the Corporation will
be disbursed pro rata between all the Members.

{4} Conversion of Series A Preferred Stock, The Series A Preferred Stock. in the aggregate.
shall be convertible inte shares of the Corporation’s Common Stock as set forth below,

(a) Mandatory Conversion. [n the event that the Corporation shall be
(i} consotidated with or merged inte any other corporation, sale of substantially all
of the assets of the Corporation. (i) upon any other liquidation event or (iii) in the
event of a subsequent equity (or equity linked) offering of no less than $5.000.000.
the Series A Preferred stock will automatically convert ai the Conversion Rate into
Common Stock as part of the terms of such equity otfering. consolidation or
merger so that any holder of Series A Preferred Stock may thereafier receive in
licu of Common Stock otherwise issuable him upon conversion of his or her Series
A Preferred Stock at the same kind and amount ol securities as may be distributable
upon such consolidation or merger with respect to the Common Stock.

(b) Conversion Rate. The total shares of Series A Preferred Stock
shall be convertible on a one-for-one basis inte shares of Common Stock without
any additional consideration by the holder to effectuate the conversion,

[VF]
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() Additional _Provisions Applicable to All Conversions.  Any
conversion of Serics A Preferred Stock into Comunon Stock pursuant to this
Section shall be subject to the following additional terms and provisions:

(N The Corporation shall not be required to issue any
fractions of shares of the Class A Common Stock upon conversion of the
Series A Preterred Stouck

(2) In the event that the Corporation shall at any time
subdivide or combine in a greaier or lesser number of shares the
outstanding, shares of Common Stock. the conversion of the Series A
Preferred Stock shall not be effected.

(3) The holder of Series A Preferred Stock will not receive a
distribution in the event that the Corporation shall at any time pay to the
holders of its Common Stock a dividend in Common Stock or otherwise
makes a distribution on the Common Stock until such a time when the
Series A Preferred Stock have been converted into Common Siock.

(4) As promptly as practicable after any conversion. ihe
Corporation shall issue and deliver at said othees a certificate(s) for the
number of full shares of the Common Stock issuable upon any such
canversion. to the person(s) entitled to receive the same. The Corporation
shall issue the certificate(s) for Common Stock in the name(s) so
designated with such legends affixed or restrictions imposed as required
by federal. state or jurisdictional securities taws as determined by legal
counsel for the Corporation; provided that the Corporation is not advised
bv its counsel that the issuance of such certificate(s) would be in violation
ot federal. state or jurisdictional secunties law.

{3) The issuance of certificates tor shares of Common Stock
upon conversion of’ any shares of the Series A Preferred Stock shall be
made without charge for any 1ax in respect of such issuance. However, if
any certificate is 1o be issued in a niwne other than that of the holder of
record as the Series A Preferred Stock so converted. the person or persons
requesting, the issuance thereof shall pay to the Corporation the amount of
any tax which may be pavable in respect of any transfer involved in such
issuance, or shall establish 1o the satisfaction of the Corparation that such
tax has been paid or 15 not due and payable.

{3) Ranking. As long as any shares of the Series A Preferred Stock remain outstanding. the
Corporation shall not. without obtaining the prior written consent of the holders of at least two-
thirds in number of the shares of the Series A Preferred Stock then outstanding. create, authorize
or issue any other class or series of capital stock of the Corporation, ihe terms of which provide
that such class or series shall rank prior to the Series A Preferred Stock in respect to rights upon
dissolution, liguidation or winding up of the Corporation: provided. however. the Corporation may
at any time create, authorize or issue, without the consent of any of the holders of the Series A
Preferred Stock, other classes or series of capital stock which rank junior to, or on parity with, the
Series A Preferred Swock in respect to dissolution. liquidation or winding up of the Corporation.
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(6) Amendments. This designation ol the Series A Preferred Stock may be amended only
upen both (i) the affirmative vote of not tess than a majority of the holders of the shares of Series
A Preferred Stock outstanding at the time such amendment is proposed. and (ii) the affirmative
vote of not less than a majority of the directors of the Corporation then holding office and entitled
1o vote on such amendment.

{7) Voting Rights. The holders of Series A Preferred Stock shall have voting righis equal 10
the number of shares of Common Stock it would hold on an as converted basis as if the Series A
Preferred were fully converted.

(" Right to Purticipate Pro Rata in Future Rounds. The holders of the Series A Preferred
Shares shall have, on a Pro Rata Basis, the right to participate in subscquent offerings of equity
securities of the Corporation.on the same terms and conditions as such equity offering,

Article V
Stockhoider Action

AL Action without Mecting. Any action required or permitted 1o he taken by the siockholders
of the Corporation at anv annual or special meeting of stockholders of the Corporation may be taken or
eftected by a written consent of stockholders in lieu thereof,

B. Special Meetings, Special meetings of the stockholders of the Corporation may be calied
only by the Board of Directors, Chairman of the Board of Directors, or the Chief Executive Officer acting
pursuant 1o a reselution approved by the affirmative vote of a majority of the Directors then in office, and
special meetings of stockholders may not be called by any othier person or persons. Only those matlers set
forth in the notice of the special meeting may be considered or acted upon at a special mecting of
stockholders of the Corporation.

Article VI
Directors

AL General,  The business and aftairs of the Corporation shall be managed by or under the
direction of the Board ot Directors except as otherwise provided herein or required by law,

B. Cliss of Direciors. The Board of Directors shall be divided into two classes of directors,
Class | Directors and Class 1 Directors. all of whom shall be eligible for election at each annual meeting
of the Stockholders.,

C. Elegtion of Directors, Election of Directors need not be by written ballot unless the By-
laws of the Corporation (the “By-laws™) shall so provide. Except as otherwise provided by law or in this
Articles. the holders of the Common Stock shall have the exclusive right (o vote together as a single class
for the ¢lection of Class [1 directors of the Corporation only. The Class | Directors shall only be elected by
the vote of the holders of the issued and outstanding shares ot Series A Preferred Stock voting together as
a single class. To the extent that there are no shares of Series A Preterred Stock issued and outstanding,.
then in such event all directors shall be elected by the vote of the holders of the issued and outstanding
shares of Common Stock, voiing together as a single class.

D. Number of Directors; Term_of Otfice. The number of Directors of the Corporation shall
be fixed solelv and exclusively by resolution duly adopted from time to time by the Board of Directors:
provided however that the Class [ Directors shall always be a number equal to 1/3 of the Board of Directors
with the remaining directors. being Class 11 directors always being a number equal to 273 of the Board of
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Directors. At each annual mecting of stockholders, Directors elected 10 succeed those Divectors whose
terms expire shall be elected for a term of office 1o expire at each succeeding annual meeting of stockholders
after their election. Notwithstanding the Toregoing. the Directors elected shall hold office until their
successors are duly elected and qualified or until their earlier resignation. death or removal.

k. Vacancies. Any and all vacancies in the Board of Directors held by a Class 1l Direcior,
however occurring, including, without limitation. by reason of an increase in the size of the Board of
Directors. or the death. resignation, disqualification or removal of a Director, shall be filled solely and
exclusively by the affirmative vote of a majority of the Class A Commeon Stockholders. Any and all
vacancies in the Bouard of Directors held by a Class | Director. however occurring, including. without
limitation, by reason of an increase in the size of the Board of Directors, or the death, resignation.
disqualitication or removal of a Dircctor, shall be filled solely and exclusively by the affirmative vote of
the Series A Preferred stockholder(s),

Any Director appointed in accordance with the preceding paragraph shall hold office for the
remainder of the full term of the ¢lass of Directors in which the new direciorship was ¢reated or the vacancy
occurred and until such Director’s successor shall have been duly elecied and qualified or unul his or her
carlier resignation, death or removal. When the number of Directors is increased or decreased. the Board
ol Direciors shall. subject to Article VI.DC hereof. determine the class or classes to which the increased or
decreased number of Directors shall be appuortioned: provided, however. that no decrease in the number of
Directors shall shorten the term of any incumbent Director. [n the event of a vacancy in the Board of
Directors, the remaining Directors, except as otherwise provided by law, shall exercise the powers of the
full Board of Directors until the vacaney is Nlled.

F. Removal. Any Direcior (including persons elected by [Hrectors to fill vacancies in the
Board of Directors) may be removed from oflice (i) only for cause and (ii} only by the affirmative vote of
the holders of a majority of the outstanding shares of capital stock then entitled to vote at an clection of
Directors. At least forty-five (43) days prior to any annual or special mecting ol stockholders at which it is
proposed that any Director be removed from office. written notice of such proposed removal and the alleged
arounds thereol shall be sent to the Director whose removal witl be considered at the meeting.

G. No Cumulative Voting, No stockholder will be permitted to cumulaie voles at any election
of director.

Article VI
Limitation of Liabilitv

A Director of the Corporation shail not be personally liable to the Corporation or its stockholders
for monetary damages for breach of tiduciary duty as a Director, except tor liability (a) tor any breach of
the Director’s duty ot loyaliy to the Corporaiion or its stockholders. (b) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law. (¢} under Section 174 of the
FBCA or (d) for any transaction from which the Director derived an improper personal benefit. [ the FBCA
is amended afier the effective date of this Articles 10 authorize corporate action further eliminating or
limiting the personal Hability of Dircctors. then the liability of a Director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the FBCAL as so amended.

Any amendment. repeal or modilication of this Article VI by cither of (i) the stockholders ot the
Corporation or (it) an amendment to the FBCA, shall not adversely affect any right or protection existing
at the time of such amendiment, repeal or modification with respect 10 any acts or CMISSIONS OCCUrTing
before such amendment, repeal or modification of a person serving as a Director at the time of such
amendiment, repeal or modification.
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Arucle VI
Indemnification: Advancement of Expenses; Exceplions

A [ndemnilication. The Corporation shall. to the fullest extent permitted by applicable law.,
and as more particularly described in the By-laws. indemnify, defend and hold harmless its directors and
officers who were or are a party or are threatened to be made a party to any threatened, pending or completed
action, suit or procecding, whether civil. criminal. administrative or investigative (whether or not such
action. suit or proceeding arises or arose by or in the right of the Corporation or other entity} by reason of
the fact that such director or officer is or was a director or officer of the Corporation or is or was serving al
the request of the Corporation as a director, officer, emplovee, general partner. agent or fiduciary of another
corporation. partnership, joint venture, trust or other enterprise, against expenses (including. but not hinited
to. attornevs’ fees and costs). judgments, tines and amounts paid in settlement actually and reasonably
incurred by such direcior or officer in connection with such action. suit or proceeding, except as otherwise
provided in Article VII1.C hereof. A person who serves or has served as an emplovee or agent of the
Corporation. but who is not or was not a director or officer is hereafier called a “non-officer employee.”
Each non-officer employee mayv, in the discretion of the Board of Directors of the Carporation. be
indemnified by the Corporation 10 the fullest extent authorized by applicable law and as more particularly
described in the By-laws. A director, officer or non-officer employee of the Corporation entitled to
indemnitication under this Article VIILA is hereafier calted a “covered person.™

B. Expenses. Expenses incurred by a covered person in defending a threatened. pending or
completed civil or criminal action, suit or proceeding shall be paid by the Corporation in advance of the
final disposition of such action. suit or proceeding upon receipt of an undertaking by or en behalf of such
person 1o repay such amount if it shall ultimately be determined that such person is not entitled 10 be
indemnificd by the Corporation. except as otherwise provided in Article VII1L.C hereof,

C. Exceptions.  No indemnitication under Article VIILA  hereof or advancement or
reimbursement of expenses under Article VIILB hereof shall be provided to a covered person (i) with
respect o expenses or the pavment of profits arising from the purchase or sale of securities of the
Corparation in violation of Section 16(b) uf’ the Securities Exchange Aci of 1934, as amended: (i} if a final
unappealable judgment or award establishes that such director or officer engaged in intentional misconduct
or a transaction from which the member, director or officer derived an improper personal benefit: (iii) for
expenses or liabilitics of any tvpe whatsoever (including, but not limited to. judgments. fines. and amounts
paid in settlement) which have been paid directly 10, or for the benetit ofl such person by an insurance
carrier under a poticy of officers” and directors™ liability insurance paid for or maintained by the Corporation
ar other person or entity: or (iv) for amounts paid in settdement of any threatened. pending or completed
action, suit or proceeding without the written consent of the Corporation, which written consent shall not
be unreasonably withheld. The Board of Directors is hereby authorized. at any time by resolution and
without stackholder approval. to add to the above list of exceptions from the right of indemnification under
Article VIILA hercof or advancement or reimbursemeni of expenses under Article VIILB hereof. Any such
additional excepiion may, at any time after its adoption, be amended. supplemented. waived or terminated
by further resolution of the Board of Directors.

Article IX
Amendiment ot Bv-Laws

Except as otherwise provided by luw. the Byv-laws of the Corporation muy be amended or repealed
by the Board of Directors by the affinmative vote of @ majority of the Directors then in otfice.
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Article X
Amendment of Articles of Incorporation

The Corporation reserves the right 1o amend or repeal this Articles in the manner now or hereafier
prescribed by statute and this Articles, and all rights conferred upon stockholders herein are granted subject
to this reservation. Whenever any vote of the holders of capital stock of the Corporation is required to
amend or repeal any provision of this Articles. and in addition o any other vote of holders of capital stock
that is required by this Articles or by law, such amendment or repeal shall require the affirmative vote of
the majority of the outstanding shares of capital stock entitled 10 vote on such amendment or repeal, and
the affirmative vote of the majority of the outstanding shares of cach class entitled to vote thereon as a class,
at a duly constituted meeting of stockholders called expressly for such purpose: provided. however. that the
affirmative vote of not less than a majority of the outstanding shares of capital stock entitled 1o vote on such
amendment or repeal. and the affirmative vote of not less than a majority ot the outstanding shares of each
class entitled 10 vole thereon as a class. shall be required 1o amend or repeal any provision of Article V.
Articke V1. Anticle VI Article V1L Article IN or Article X of this Articles.

|Signature Page Foliows|
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IN WITNESS WHEREQF, the Curporation has caused this Amended and Restated Anicles of
Incorporation to be signed as of the 28th day of September, 2022,

MUSE GROUP, INC.

By: /R\

. L N
Vinéent He rb‘é\rthGhairTﬁi)m
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