Delaware Division of Corporations
401 Federal Street — Suite 4

Dover, DE 19901
Phone: 302-739-3073
Fax: 302-739-3812

Certificate of Amendment

Dear Sir or Madam:

Enclosed please find a copy of the Certificate of Amendment to be filed in
accordance with the General Corporation Law of the State of Delaware. The fee to file
the Certificate is $194.00 If your document is more than 1 page, you must submit $9.00
for each additional page. You will receive a stamped filed copy of your submitted
document. A certified copy may be requested for an additional $50. Should you be
increasing the authorized stock, the filing fee could exceed the minimum. Expedited
services are available. Please contact our office concerning these fees.  Please make
your check payable to the “Delaware Secretary of State”.

For the convenience of processing your order in a timely manner, please include a
cover letter with your name, address and telephone/fax number to enable us to contact
you if necessary. Please make sure you thoroughly complete all information requested on
this form. It is important that the execution be legible, we request that you print or type
your name under the signature line.

Thank you for choosing Delaware as your corporate home. Should you require
further assistance in this or any other matter, please don’t hesitate to call us at (302) 739-
3073.

Sincerely,

Department of State
Division of Corporations

encl.
rev. 07/04



AMENDMENT AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SONGVEST RECORDS, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

SongVest Records, Inc., a corporation organized and existing under and by virtue of the
provisions of the General Corporation Law of the State of Delaware (the “DGCL”),

DOES HEREBY CERTIFY:

1. That the name of the corporation is SongVest Records, Inc. and that this
corporation was originally incorporation pursuant to the DGCL on August 23, 2019, under
the name SongVest Records, Inc.

2. That the Board of Directors duly adopted resolutions proposing to amend and
restate the Certificate of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders,
and authorizing the appropriate officers of this corporation to solicit the consent of the
stockholders therefor, which resolution setting forth the proposed amendment and
restatement is as follows:

RESOLVED, The Certificate of Incorporation of this corporation be amended and
restated in its entirety to read as follows:

FIRST: The name of the corporation is SongVest Records, Inc. (the “Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 1209 Orange Street Corporation Trust Center, Wilmington, Delaware 19801.
The name of the registered agent of the Corporation at such address is The Corporation Trust
Company.

THIRD: The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.

FOURTH: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is (i) 200,000 shares of Common Stock, $0.001 par value per
share (“Common Stock™) and (ii) 650,000 shares of Preferred Stock, $0.001 par value per
share (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thereof in respect of each class of capital stock of
the Corporation.

A. COMMON STOCK



1. General. The voting, dividend, and liquidation rights of the holders of
Common Stock are subject to and qualified by the rights, powers, and privileges of the
holders of any class of Preferred Stock so authorized by the Board of Directors.

2. Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of stockholders (and written actions in lieu of
meetings. The number of authorized shares of Common Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by (in addition to any vote of
the holders of one or more series of Preferred Stock that may be required by the terms of the
Amended and Restated Certificate of Incorporation) the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes represented by
all outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

650,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Class R Preferred Stock,” with the following rights, preferences,
powers, privileges and restrictions, qualifications and limitations. Unless otherwise indicated,
references to “sections” or “subsections” in this Part B of this Article Fourth refer to sections
and subsections of Part B of this Article Fourth.

L. Voting. Each holder of outstanding shares of Class R Preferred Stock shall
have no voting rights in respect of such shares of Class R Preferred Stock; provided,
however, that in the event that any matter presented to the stockholders of the Corporation for
their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting) is a matter on which the shares of Class R
Preferred Stock are required to be entitled to a vote pursuant to applicable law, each holder of
outstanding shares of Class R Preferred Stock shall be entitled to one vote for each share of
Class R Preferred Stock held. To the extent required by law to vote, holders of Class R
Preferred Stock shall vote together with the holders of Common Stock as a single class.

2 Dividends. The Corporation shall not declare, pay or set aside any dividends
on shares of any other class or series of capital stock of the Corporation (other than dividends
on shares of Common Stock payable in shares of Common Stock) unless the holders of the
Class R Preferred Stock then outstanding shall first receive, or simultaneously receive, in the
aggregate, a dividend equal to ten percent (10%) of such total dividend amount that has been
declared, paid, or set aside (the “Class R Dividend™). The Class R Dividend shall be
distributed among the holders of shares of Class R Preferred Stock, pro rata based on the
number of shares of Class R Preferred Stock held by each such holder.

3. Liquidation, Dissolution or Winding Up.

3.1  Payments to Holders of Class R Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of the Class R Preferred Stock then outstanding, in the aggregate, shall be
entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders before any payment shall be made to the holders of Common Stock by reason of
their ownership thereof, an amount equal to ten percent (10%) of the assets of the




Corporation available for distribution (the amount payable pursuant to this sentence is
hereinafter referred to as the “Class R Liquidation Amount™). The Class R Liquidation
Amount shall be distributed among the holders of shares of Class R Preferred Stock, pro rata
based on the number of shares of Class R Preferred Stock held by each such holder.

3.2  Payments to Holders of Common Stock. In the event of any voluntary
or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, after the payment of all amounts required to be paid to the holders of
shares of Class R Preferred Stock, the remaining assets of the Corporation available for
distribution to its stockholders shall be distributed among the holders of shares of Common
Stock, pro rata based on the number of shares held by each such holder.

4. Change of Control.

4.1  Definitions. The following definitions apply to this Section 4:

“Change of Control” shall mean (i) the sale, conveyance, or dispossession of, by
means of any transaction or series of transactions, all or substantially all of the assets of the
Corporation (on a consolidated basis, it being agreed that for purposes of this definition,
“substantially all the assets of the Corporation” shall include, without limitation, assets
accounting for more than 51 % of the revenues of the Corporation and its subsidiaries taken
as a whole during the immediately preceding twelve month period); (i1) the merger or
consolidation of the Corporation with or into another business entity or the merger of another
business entity with or into the Corporation, by means of any transaction or series of
transactions; or (iii) any other transaction or series of related transactions in which greater
than fifty percent (50%) of the Corporation’s Common Stock is transferred.

“Class R Change of Control Proceeds” shall mean an amount equal to ten
percent (10%) of the proceeds received by the Corporation or the holders of its capital stock
upon a Change of Control.

4.2 The holders of shares of the Class R Preferred Stock then outstanding,
shall participate in any Change of Control pari passu with the holders of Common Stock,
provided that the proceeds received by holders of the Class R Preferred Stock shall be in
accordance with this Section 4.

4.3 In the event of a Change of Control, the holders of shares of the Class
R Preferred Stock then outstanding, shall be entitled to receive their pro rata share of the Class
R Change of Control Proceeds based on the number of shares of Class R Preferred Stock held
by each such holder.

D Interpretation of Class R Preferred Stock. In the event of any uncertainty or
ambiguity in the rights, preferences, powers, privileges and restrictions, qualifications and
limitations of the Class R Preferred Stock, it is the intention of the Corporation that the Class
R Preferred Stock always represent a ten percent (10%) ownership interest in the
Corporation, regardless of how many shares of Class R Preferred Stock are authorized or
issued.



FIFTH: Subject to any additional vote required by the Certificate of Incorporation or
Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the
Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by the Certificate of Incorporation,
the number of directors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the Bylaws of
the Corporation shall so provide.

EIGHTH: Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may
be kept outside the State of Delaware at such place or places as may be designated from time
to time by the Board of Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation shall not
be personally liable to the Corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director. If the General Corporation Law or any other law of the State
of Delaware is amended after approval by the stockholders of this Article Ninth to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director
of the Corporation existing at the time of, or increase the liability of any director of the
Corporation with respect to any acts or omissions of such director occurring prior to, such
repeal or modification.

TENTH: The following indemnification provisions shall apply to the persons
enumerated below.

(R Right to Indemnification of Directors and Officers. The Corporation shall
indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently

exists or may hereafter be amended, any person (an “Indemnified Person’) who was or is
made or is threatened to be made a party or is otherwise involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by
reason of the fact that such person, or a person for whom such person is the legal representative,
is or was a director or officer of the Corporation or, while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, employee
or agent of another corporation or of a partnership, joint venture, limited liability company,
trust, enterprise or nonprofit entity, including service with respect to employee benefit plans,
against all liability and loss suffered and expenses (including attorneys” fees) reasonably
incurred by such Indemnified Person in such Proceeding. Notwithstanding the preceding
sentence, except as otherwise provided in Section 3 of this Article Tenth, the Corporation shall
be required to indemnify an Indemnified Person in connection with a Proceeding (or part
thereof) commenced by such Indemnified Person only if the commencement of such



Proceeding (or part thereof) by the Indemnified Person was authorized in advance by the Board
of Directors.

2. Prepayment of Expenses of Directors and Officers. The Corporation shall pay
the expenses (including attorneys’ fees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to the extent required
by law, such payment of expenses in advance of the final disposition of the Proceeding shall
be made only upon receipt of an undertaking by the Indemnified Person to repay all amounts
advanced if it should be ultimately determined that the Indemnified Person is not entitled to be
indemnified under this Article Tenth or otherwise.

3. Claims by Directors and Officers. If a claim for indemnification or
advancement of expenses under this Article Tenth is not paid in full within thirty (30) days
after a written claim therefor by the Indemnified Person has been received by the Corporation,
the Indemnified Person may file suit to recover the unpaid amount of such claim and, if
successful in whole or in part, shall be entitled to be paid the expense of prosecuting such
claim. In any such action the Corporation shall have the burden of proving that the
Indemnified Person is not entitled to the requested indemnification or advancement of
expenses under applicable law.

4. Indemnification of Emplovees and Agents. The Corporation may indemnify
and advance expenses to any person who was or is made or is threatened to be made or is
otherwise involved in any Proceeding by reason of the fact that such person, or a person for
whom such person is the legal representative, is or was an employee or agent of the Corporation
or, while an employee or agent of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership,
joint venture, limited liability company, trust, enterprise or nonprofit entity, including service
with respect to employee benefit plans, against all liability and loss suffered and expenses
(including attorneys’ fees) reasonably incurred by such person in connection with such
Proceeding. The ultimate determination of entitlement to indemnification of persons who are
non-director or officer employees or agents shall be made in such manner as is determined by
the Board of Directors in its sole discretion. Notwithstanding the foregoing sentence, the
Corporation shall not be required to indemnify a person in connection with a Proceeding
initiated by such person if the Proceeding was not authorized in advance by the Board of
Directors.

5. Advancement of Expenses of Employees and Agents. The Corporation may
pay the expenses (including attorneys’ fees) incurred by an employee or agent in defending
any Proceeding in advance of its final disposition on such terms and conditions as may be
determined by the Board of Directors.

6. Non-Exclusivity of Rights. The rights conferred on any person by this Article
Tenth shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, provision of the certificate of incorporation, these by-laws,
agreement, vote of stockholders or disinterested directors or otherwise.

% Other Indemnification. The Corporation’s obligation, if any, to indemnify any
person who was or is serving at its request as a director, officer or employee of another
Corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprise shall be reduced by any amount such person may collect as indemnification from



such other Corporation, partnership, limited liability company, joint venture, trust,
organization or other enterprise.

8. Insurance. The Board of Directors may, to the full extent permitted by
applicable law as it presently exists, or may hereafter be amended from time to time, authorize
an appropriate officer or officers to purchase and maintain at the Corporation’s expense
insurance: (a) to indemnify the Corporation for any obligation which it incurs as a result of
the indemnification of directors, officers and employees under the provisions of this Article
Tenth; and (b) to indemnify or insure directors, officers and employees against liability in
instances in which they may not otherwise be indemnified by the Corporation under the
provisions of this Article Tenth.

9. Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article Tenth shall not adversely affect any right or protection hereunder of
any person in respect of any act or omission occurring prior to the time of such repeal or
modification. The rights provided hereunder shall inure to the benefit of any Indemnified
Person and such person’s heirs, executors and administrators.

ELEVENTH: The Corporation renounces, to the fullest extent permitted by law, any
interest or expectancy of the Corporation in, or in being offered an opportunity to participate
in, any Excluded Opportunity. An “Excluded Opportunity” is any matter, transaction or
interest that is presented to, or acquired, created or developed by, or which otherwise comes
into the possession of (i) any director of the Corporation who is not an employee of the
Corporation or any of its subsidiaries, or (i1) any holder of Common Stock or any partner,
member, director, stockholder, employee or agent of any such holder, other than someone
who is an employee of the Corporation or any of its subsidiaries (collectively, "Covered
Persons"), unless such matter, transaction or interest is presented to, or acquired, created or
developed by, or otherwise comes into the possession of, a Covered Person expressly and
solely in such Covered Person's capacity as a director of the Corporation.

TWELFTH: Unless the Corporation consents in writing to the selection of an
alternative forum, or as otherwise required by applicable law, the Court of Chancery in the
State of Delaware shall be the sole and exclusive forum for any stockholder (including a
beneficial owner) to bring (1) any derivative action or proceeding brought on behalf of the
Corporation, (i) any action asserting a claim of breach of fiduciary duty owed by any
director, officer or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (ii1) any action asserting a claim against the Corporation, its directors, officers
or employees arising pursuant to any provision of the DGCL or the Corporation’s certificate
of incorporation or bylaws or (iv) any action asserting a claim against the Corporation, its
directors, officers or employees governed by the internal affairs doctrine, except for, as to
each of (1) through (iv) above, any claim as to which the Court of Chancery determines that
there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and
the indispensable party does not consent to the personal jurisdiction of the Court of Chancery
within ten days following such determination), which is vested in the exclusive jurisdiction
of a court or forum other than the Court of Chancery, or for which the Court of Chancery
does not have subject matter jurisdiction. If any provision or provisions of this Article
Twelfth shall be held to be invalid, illegal or unenforceable as applied to any person or entity
or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the
validity, legality and enforceability of such provisions in any other circumstance and of the



remaining provisions of this Article Twelfth (including, without limitation, each portion of
any sentence of this Article Twelfth containing any such provision held to be invalid, illegal
or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to other persons or entities and circumstances shall not in any
way be affected or impaired thereby. Notwithstanding the foregoing, this Article Twelfth
shall not apply to actions arising under Federal securities laws or to the extent that its
application would violate any Federal law.

* * *

IN WITNESS WHEREOF, SongVest Records, Inc. has caused this Amended and Restated
Certificate of Incorporation to be signed by a duly authorizgdhypfticer ft thd Corporation on this
25th day of October, 2019.

NI
Name: Sean Peace
Title: Chief Executive Officer
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