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Itis hereby certified that:

1. The name of the corporation is Called Higher Studios, Inc. (the “Carporation”)

2. The date of filing of the Corporation’s eriginal Certificate of Incorporation with the Secretary
FState o the State of Defaware was June ¢, 2019

3. This Arneaded and Restated Certificate of Incorporation was duly adopted by the

rporation’s Board of Directors (the “Board") and a majrity of he corpuration d
stack in accordance with Scetions 242 and 245 of Delaware General Corporation Law, with the
approval of the corporation’s stockhalders el bm e given by written consent without
meeting in accordance with Section f the Dela neral Corparation Law.

4. The original Certificate of Incorporation of the Corporation is hereby amended and restaied in
its entirety (0 read as follows.

ARTICLE |

The name of the corporatien is Called Higher Studios, Lac. (the “Corparation™).
ARTICLE 1L
idress of the Corporation s egisered ffice in the State of Delaware is 251 Little

The a
Falls Drive, Wilmington, New Castle Delaware 19808-1674. The name of its registered.
ntt such aciress i Corporation Service Company.

ARTICLE [Tl

The purpose of the Corporation is to engage in any fawil act or activity for which
corporations may be organized under the Delaware General Corporation Law.

ARTICLE IV

Section 1. Re-Authorization of Shares. The total number of shar
which the Corporation shall have the authority s

Tue one-thousandth of one cent (§0.00001) per share, OF the fotal number of authorized shares
ten million (10,000,000 shall be Class A Voting Commen Stock, five million (5,000,000) shall
be Class B Voting Common Stock, and five million (5,000,000) shall be Proferred Stock. The
number of autherized shares of any class or classes of stack may be increased o decreased (but
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Ttis hereby certified that;

The name of (he corporation is Called Higher Studios, Inc. (the "Corporation”)

The date of filing of the Corporation’s original Certificate of Incorparation w
of State of the Statc of Delaware was Junc 4, 2019,

3. This Amended sad Restated Certficae of Incorparation was duly adopted by the
comporation’s Board of Directors (the o anding
stock in accordance with Sections 242 and 243 e Genoral Corporution Law, with the
approval of ation-e stockhalders im0 by e S it
meeting in accordance with Section 228 of the Delaware General Corporation Law.

4. The eriginal Certificate of Incorporation of the Corporation is bereby amended and restated in

its entirety to read as.

ARTICLE

The name of the corp Called Higher Studios, Inc. (the “Corposation
ARTICLE I
The address of the Corporation's registered offise in the State of Delaware is 251 il
tle

alls Drive, Wibnington, Nes ‘ounty, Delaware 19808-1674. The name of its registered
agent i such address is Corporaion Campan

ARTICLE I

The purpose of the Corporation is to engags in any lawful act or activity fr w
corporations may be organized under the Delaware General Corporation Law.

ARTICLE IV

Section 1. Re-Authorization of Shares. The total number of shares of all classes of apital stoc

which the Corporation shall have the authority to issue is twenty million (20,000.000) shares, par
shares,

( 1 Comman Stock, five milfion (5,000,000) shall
be Class B Voting Common Stock, and five million {5,000,000) shall be Preferred Stock. The
nuinber of authorized shares of any class or classes of stock may b increased or decreased (but
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Itis hercby certified thal:

1. The name of the corporation is Called Higher Studios, Inc. (the “Corporation™)

2. The date of filing of the Corparation’s original Cerlificate of Incorporation with the Secrel
of State of the State of Delaware was June 4, 2019,

3. This Amended and Restated Certificate of Incorporation was duly adapted by the
carparation’s Board of Direstors (the
sock inaccondanoc with Scctions 242 md

meeting in accordance mlh Se

4. The original Certificate of Incorporation of the Corporation is hereby amended and res

its entirety to read as follows.

ARTICLE I

The name of the corporation is Called Higher Studios, lnc. (the “Corporation”).

ARTICLE I
The addross of the Corporation’s regisiered office in the Stats of Delaware is 251 Litile
Falls Drive, Wilmington, New Castle County, Delaware 19808-1674. The name of its registered
gent at such Corporation Service Company.

ARTICLE Il

The purpose of the Corporation is tw engage in wny lavwful act or activity for which
corporations may be organized under the Delaware General Corporarion Law

ARTICLE IV

Seetion 1. Re-Authorization of Shares. The total number of shares of all classes of capital stock

which the Corporation shall have the authority 10 issue is twenty million (20,000.000) sharcs, par
val one-thousandh of one cant (50.00001) per share, OF the total |||;m}se1r\(:\uml\n

ten million ( 00) shall be Class A Voting Conmon Stack, five million

« s B Vting Comunon Stock, and five million (5,000,000)shal be Prefured Stock. The
‘number of suthorized shares of any elass o classes of stack may be increased or decreased (but




not below the uimber of shares thereof then outsianding) by the affi vote of the holders
of at least a majority of the voting power of the issued and oulsianding shares of the Corporation.

Section 2. Reclassification of Existing Common Stock. No Commen Stock has been issued prior

to the filing of this Amended and Restated Certificate of Incorporation.

Section 3. Comuaon Stock. A statement of the designations of the Common Stoc
powers, prefercnces, rights and qualifications, limitations or restrictions thersof is as follows:

() Voting Rights. The rights of the holders of the shares of Class A Voting Common
Stock and Class B Voting Comman Stock are identical, except thal the holders
12 Common Stock shall be eatitled to one (1) vote for cach share on all
e of the shareholders. Holders of Class A Voting Common
Stoch o al tncs sl vt together with the holders of Class B Voting Common
on all matters (including the election of directors) submitted to
v of the stockholdors of the Corpo
Voling Common Stock shall be entitled o tén (10) votes for cach share on all matters

hthe bolders o
s on all matters (inclucing the election of directors) submitted to vote ar for
the consent of the stockholders of the Corporation.

&) Dividends. Subject 0 th yrefeaces sppliable 1o ay seies of ref
e et out o fd Tegally
Ie o U phymén o dividends and o such (25 404 i Such e o5
Gerermined by he Boar. decare and pay civdonds on the Common Stock.

(@) Liquidavion In the event of any liquidation, dissolution or winding up of the
orporation, whether voluntary i
ment af the debis and other 1
For payment ol any préferential amount dus to the holders of any ether class or
series of stock. the halders of the Common Stock shall be entitled to receive ratably
any or all assets remii

(d) Restrictions. No belder of Called Higher Stadios Class B Voting Common Stock may
sell, transfer, assign, pledge or otherwlse dispose of"or encumber ny Class B Voling
Comnon Stock without Called Higher Studio's prior written consent, Called Higher
Studios may withhold consent for sny fegitimate corporate purpose.

(e) Conversion Righis. Each share of Class B Vating Common Stock is convertible into
‘one share of Class A Veoling Common Stock at the option of the bolder at any time
‘upon written natice to the Corporation. Except for certain permitted transfers, each
share of Class B Voting Common Slock shall be automatically. without fusther action

holder, converted into one share of Class A Voting Common Stock, upon sal

ot below the nuinber of share et then outstandicg) by the ifmat voe o he holde
of at least a majority of the voting poy jssued and mn;l:nldmg shares of the Corporation.

Section 2. sification of Existing Common Stock. No Common Stock ias been issued prior
1o the filing of this Amendcd and Restated Certificate of Incarporation.

Section 3. Common Stock. A statement of the designations of the Common Stock and the
powers, preferences, rights and qualifications, limitations or restrictions thercof is as follows

(@ Voting Rights. The rights of the holders of the sharcs of Class A Voting Common
Stock and Class B Voting Commion Stock are identical, except that the holders of
Class A Voling Common Siock shll bo entifled to one (1) vote for cach share ona
matters submitied

Stock as asingle class on all matters (including the election nfdrmc tors) submitted to
voie or for th consent of the stockholders of the Corporation. Each holder of Class B
‘ommon \m'l— shall be entitled to ten (10) votes for each share on all matters
submitted to &
all times shall vote Kl\il.: ther with the holders of Class A Voting Ct
ingle class on all matters (including the eiection of direciors) submitted (@ vote or for
ihe consent of the stockholders

(b) Dividends. Subject to the preferences applicable to any series of Preferred Stock, if
outstanding at any time, the Board may in ts discretion, out of funds legally

of dividends and al such nd in such manner as
detenmined by the Board, declare and pay dividends on the Common Stock.

(¢) Liquidation. In the cvent of any liquidation. dissolution or winding up of the
Corporation, whether voluntary o inv after payment or provision for

payment of the debts and other fiabilitics of the Corporation and payment ar sctiing

holders of any other class or

ock shall be catitled 1o receive ratably

oting Common Stock may
encumber any Class B Voting

et Studio’s prior written consent, Called Higher
Studios may withhold consent for any legitimate corporate purpose.

Conversion Rights. Each sharc of Clas ng Common Stock is convertibl into
one share of Class A Voling Common Stock at the option of the holder ot any time
upon written notice to the Corporatian. Except for certain permitted transfers, each
sharsof Class B Voting Common Stock shall be automateally, witbout furhr astion
by its holder, converted into one share of Cluss A Vating Common Stock, upon sale.
orassignment

not below the number of shares thereof then outstanding) by the affirmative vote of the holders
af at least a majority of the voting power of the issued and oustanding shares of the Corporation.

ction 2. Reclassificatioy e Common Stock. No Commen Stock has been issusd prior
1o the Gling oL this Am-*ndml 2o Rovated Cemicat o Incorporaton

Section 3, Counmon Stock A statement of the designations of the Common Stock and the
rs, preferences, rights and qualifications, limitations o testrictions thereof is as follows:

(@ Yoting Rights, The rights of the holders of the shares of Class A Voting Common
Stock and Class B Vating Common Stock are identical, except that the holders of
lass A \'nhl 12 Common Stock shall be entiled to one (1) vote for cach sh
matters submitted 1o a vo'e of the shareholders. Holders of Class A Voting Common
Stock at all times shall vote Lllgclhcr with the bolders of Class B Voting Common
Stock as a singleclass.on a

Voting Common Stock shall be enited to ten (10) votes for each share on all matters
ed 102 vote of the shareholders. Holders of Class B Voting Comman Stock at
all times shall vote together with the holders o

o5 A
class on all matters (including the election of direciors) submitted 1o votc or for
e cansent o the stockholders of the Corporatio

(b) Dividends. Subject to the preferences applicable to any
any, outstanding at any time, the Bo ardmn'..m its discretion, out nt s |m|1,
available for the payment of dividends a times and i
determined by the Board, declarc and pay «1 ividends on the Common Stock

) Liguidation. In the uveut:)fm» liquidation. dissolution or winding up of the
voluntary, after payment or provision for
ies of the Corporation and payment or setting
aside for payment of any preferential symount du 1o the holders of any other class or
P stack, the holders of the Common Stock shall be entitled to receive ratably
rernaining to be paid or distributed.

@) Restictions. No bolder of Called m,.\m\ udios ting Common Stock may
e of o encuimber anry Class B Voting
Common Stock without Called H]kher Sudi consent, Called Higher
Studios may withhold consent for any lcgitimate carporate purpose.

(e) Conversion Rights. Each share of Class B Voting Common Stock is convertible into
one share of Class A Voling Common Stock at the option of the holder at any time
pon witen notice (o the Carparatian. EXCep for certain permilied ansters, each

B Vaoting Comman Stock shall be automatically, without futher action
y its holder, converted into one share of Class A Veting Common Stock, upon sale
arassignment.




Section 4, Preferved Stock, The Prsferred Stock tay be issued from time to time in ane of more
ies. The Board is hereby e ized to provide for the issue o all or any of the
shares of Preferred Sto series, andho 1 the number of shares and to determine

qluhl ations, limitations, or re
esolison ot sesoliions adepied by the Board pro
ay be permitted by the Delaware General Corparation Law

The Board is also expressly authorized to increase or decrease number of shares of
any series of Preferred Stock \\lMequem o me issuance of shares of that series of Preferred
Stock. but not below the number of shares of such series of Preferred Stock then outsianding. In
case (he number of shares of any series nx r-m ‘erred Stock shall be decreased in accordance with

such decrease shall resume the statues that they:
3 ch series of
\xk T)h: ziun\m:rul'auﬂn )]mru of P
cecreased (but ot below the mombetof shares heeof (6 ouanad
of the holders of  majorty of the voting power of
thereon, without a separate vote of the holders of the Preferred mm
uniess 5 voto of ny such ol s required pursuant 1 the serme of any certiicate of
designation filed with respest 10 ity serios of Prefemed Stock.

ARTICLE V
The Corporation is 10 have perpetual existence,
ARTICLE VI
The business and alTairs of he Corporation shall be Diana or under e diretion of
he Boand of Dirceiom. Eiections of dirctors need ot be by witien mnm unless other
rovided in the Bylws of the Corporat s o fimita of the pawers
conferred by the laws of the statc of Dela c rporation s

exprossly authorized to inake, amend or repeal th
ARTICLE VIl
ded, a director of the

Corporation shall ot be personally Liable to the Corporat ockholders for imonetasy
damages for breach of fiduciary duty as a director.

Section 2, Indemnification. The Corporation shall indemnify to the fullest extent |»Eum||cd by
law any person made or threatened to be made a party 1o an action or proceeding, whet
criminal, civil, adeninistrafive or investigative, by reason of the fact that he, bis testator or

intestate is or was a director of officer of the Corporation ar any predecessar of the Corporation,

ieumn-\ i fen k. The Preferred Stock may be issusd from time to time in one or m
ihe

r each such serics, such voting powers, full or limited. of no voting powers, and such
designation, préfetcaces, and relative, pacicipating, optional, o other rights and suc
ted and expressed in the
resolution or resolutions adopted by the Board providing for the issus such shares and as
be permitted by the Delaware General Corporation Law,

Board is also expre: ar decrease the number nf\han.‘.xm
shares of that series of Pro
In
e The number of shares of any seri
the tho ihnrnunhmullngslu.h decrenc shall eanme the sinies hat they
hmll\nurmxhe,ldnpnwnllhg resolution originally fixing the number of shates of seh series of
Preferred Stock. The number of athorized s ha s of Preferred Stock may reased o
£ then outstanding) by the affirmative vote
o entitled 10 vote
\hermn withouta 'r'p'\ﬁ(: vote of the holders of (he Prefired Stock, or af any series thercof.
wote of any such holders is required pursuant to the terms of any certificate of
desianation led with respect to any seties of Preferred Stock.

The Corporati

The business and affairs of the Corporation shall be managed by ot undes the di
the Board of Directors. Elections of dircetors need not be by written ballot unless atherwise
provided in the Bylaws of the Corporation. In furtherance of and not in limitation of the powsrs
conferred by the aws of he statc of Delaware.the Board of Direstors of the Corporation i

1o make, amend or repeal the Bylaws of the Corpotation

ARTICLE VI

Sectionl. Persenal Liability, To the fullest extent permitted by the Delas

Corporatian Law, as the same exisis or s may hereafler be amended. a director of the
Corporation shall not be personally liable to the Corporation o il: ekholders for movetary
damages for breach of fiduciary duty as a director.

Section 2. Indemnification. The Cerporation shall indemnify w the fullest extent permitted by
law any person made or threatened to be made a party o an action or |um.erd\ hother

il administeative o investigative, h»‘n:« o of the fact that he, b
intestate is or was a director of officer of the Corporation or any predecessor of the Corporation

Section 4. Preferred Stock. The Proferred Stock may be issued from time to fime in ane or more
hereby expressly auihorized to provide for the issue ofall or any of the

eries, and to fix the numbor of shares and o determine
or alter for each such series, such voting powers, full ar limited, or no voting powers, and such
designation, preforences, and relative, participating, opticnal, or other rights and such
qualifications, limitations, or resirictions thereof, as shall be stated and cxpressed in the
resolution of resolutions adopted by the Board providing for the issuance of such shares and as
may be penmitied by the Delaware General Corparation Law,

The Board is also txmcssl_v autbocizedto ncreses ot decrmase the mamber of shares of
any series of e o k subsequent to the issunnce of shares of that seri
Stock, but not below the number of shares of such serics of Preferred Stock e s .mdmg Tn
ease the mmber of shares of any
the foregoing sentence, the shares constituting such decrease shall resume the statues ot
had prior ta he adoption of the resolution oriiaally ixing te number of shares of s
d sharcs of Preferred Stock may be
W the aumber nr,yw\ thereof then outstanding) by the alTirmative vote
r n entitled 1o vote
hereun, withoul & separate votc of the holders of the Pefetred Stock. o of any serice thercof
unless a vote of any such holders i required pursuant 10 (he terms of any cerlificate of
designation filed with respect to any series of Peeferred Stock.

ARTICLE ¥
The Corporation is to have perpetual exis
ARTICLE VI

e business and affairs of the Corporation shall be managed by or under the direction of
\he Board of Dircctors. Elections of dircclors need not be by written hallat unless otherwise
covided in the Bylaws of the Corporation. In furtherance of and not in limsitation of the powers
conferred by the faws of the siate of Delnware, the Board of Direstors of the Corporation is
uthorized to make, amend or repeal the Bylaws of the Corporatio

ARTICLE VI

oal, No Persona| Liability. To the fullest extent pemmitted by the Delaware General
Corporation Law. as the samme cxists ar as may hereafler be amended, a director of the
Corporatios shall not kepw nally liable to the Corporation or its stockholders for monetary
damages. for breach of fiduciary duty as a director.

Section 2. Indempifieation. The Corporation shall dnmmf)' 1o the fullest extent permitted by
law any person made or mmnsned to be made a parly o an action or proceeding, whether
eriminal, civil, administrat stigative, by reason of the fact that he, his testator of
intestatc is or was a director of officer of the Corporation or any predecessor of the Corporation,




or serves or served at any other enterprise as a director of officer at the request of the
Corporation or any predecessor lo the Corporation.

Section 3. No Ame nt or Repeal. Neither any amendment nor repeal of this Article VII, nor
the adoption of any provision of the Corporation’s Certificate of Incorporation inconsistent with
this Article VII, shall eliminate or reduce the effect of this Article VII in respect of any matter
occurring, or any action or proceeding accruing or arising or that, but for this Article V11, would
accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE VII1

Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (A) any
derivative action or proceeding brought on behalf of the Corporation, (B) any action or
proceeding asserting a claim of breach of fiduciary duty owed by any director, officer, employee
or agent of the Corporation to the Corporation or the Corporation’s stockholders, (C) any action
or proceeding asserting a claim against the Corporation arising pursuant to any provision of the
Delaware General Corporation Law or the Corporation’s Certificate of Incorporation or Bylaws,
or (D) any action or proceeding asserting a claim governed by the internal affairs doctrine, in
each case subject to said Court of Chancery having personal jurisdiction over the indispensable
parties named as defendants therein.

ARTICLE IX

“ The Corporation reserves the right to amend or repeal any provision contained in this
rtificate of Incorporation in the manner prescribed by the laws of the State of Delaware and all
i} conferred upon stockholders are granted subject to this reservation.

ARTICLE X
The name and mailing address of the incorporator are as follows.
Jason Brown B
9042 Berry Farms Xing d
Franklin TN 37064 ‘;\;',"

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated
ficate of Incorporation on July 18", 2019.

Called Higher Studios, Inc
g
By: e M=>

Lz

Name: Jason Brown

Title: Chief Executive Officer

K\"f"w



