PISOLOO 75524

(ﬁequestor‘s Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[ Pexup  []war (] maiL

(-Business Entity Name)

(E)ocument Number)

Certified Copies

Cerificates of Status

Special Instructions to Filing Officer:

Office Use Only

WRRHTATRDIHA

100281824411

UesB8/16--01031--023  #a7g

LE:CIHd B8-8359;

A 196
C e



February 4, 2016

Florida Department of State
Amendment Section
Department of Corporations
To whom it may concern:

Please use the enclosed FedEx overnight return envelope to return the stamped
documents to me as soon as they are processed.

Thank you for your attention to this matter.

Sincerely,

L

Jahn Griffin, COO
Ingubator Holdings, Inc.

1000 N. Green Valley Pkwy | Suite 440-480 | Henderson, NV 89074 | 702-896-1009



COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: meubator Holdings, inc.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

John Griffin

Contact Person
Incubator Holdings, Inc.

Firm/Company
709 Peach Court

Address
Brentwood, TN 37027
City/State and Zip Code

john@incubatorholdings.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

John Griffin 615 403-8076
At ( )

Natne of Contact Person Area Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301



ARTICLES OF MERGER
(Prefit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicable)
Incubator Holdings, Inc. Florida P15000075824

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number , %2,
(If known/ applicable) o T
Incubator Holdings, Inc. Wyoming 2015-000695201 ?“n

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days afier merger file date.)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
February 3, 2016 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
February 3, 2016 and shareholder approval was not required.

{Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation ' Signature of an Officer or Typed or Printed Name of Individual & Title
Director ;
Incubator Holdings. Inc. (FL) John Netterville

[ncubator Holdings, inc. (WY) Gary Austin




PLAN OF MERGER
(Merger of subsidiary corperation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Name Jurisdiction

Incubator Holdings, Inc. Wyoming

The name and jurisdiction of each subsidiary corporation:

Name Jurisdiction

Incubator Holdings, Inc.” Florida

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

‘The common shareholders of Incubator Holdings, Inc. (Wyoming) shall receive common shares of Incubator Holdings, Inc.
(Florida File No. P15000075824 (the Corporation) equal in number to 90 percent of the total resulting common shares of the
Corporation outstanding after the merger and the pre-merger shareholders of the Corporation shall hold collectively 10 percent
of the total resulting common shares outstanding; and the preferred shareholders of Incubator Holdings, Inc. {Wyoming) shall
receive one (1) preferred share of the Corporation for each one share of Incubator Holdings, Inc. {Wyoming) outstanding.

The resulting share holdings in Incubator Holdings, Inc. (Florida) following the merger shall be:

Pre-merger Common shareholders of the Corporation 1,315,457 common shares
Pre-merger Common shareholders of Incubator Holdings, Inc. {Wyoming) 13,638,645 common shares
Pre-merger Preferred shareholder of Incubator Holdings, Inc. (Wyoming) 1,000 preferred shares

(Attach additional sheets if necessary)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

The common shares of the Corporation to be issued in the merger to the shareholders of Incubator Holdings, Inc. (Wyoming}, the
parent company, & total of 13,638,645 common shares, shall be issued pro rata in accordance with the following:

NAME COMMON SHARES
Gary Austin 200,000
Scoit Holloway 200,000
John Griffin 200,000
Atap Global, Inc. 200,000
John Davis 200,000

International Ambsitions, LLC 12,638,645

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

The preferred shares of the Corporation issued to the preferred shareholder of Incubator Holdings, Inc. (Wyoming) shall have the
same rights and preferences as the pre-merger preferred shares of Incubator Holdings, Inc. (Wyoming), shall be established by
Resolution of the Board of Directors, and shall be designated as the Series A Preferred Stock.

The Articles of Incorporation of the surviving corporation, Incubator Holdings, Inc. (Florida File No. P15000075824), are amended
and restated as attached.



: RESTATED apfi e LF O
CERTIFICATE OF INCORPORATION
OF 16 FEB -8 PHI2: 38
INCUBATOR HOLDINGS, INC.

FIRST: NAME. The name of this corporation is Incubator Holdings, Inc.

SECOND: REGISTERED OFFICE. The Corporation's Registered Office in the State of Florida
is located at 156 Colonade Circle, Naples, FL 34103, The Corporation’s Resident Agent at this address
is Fino Investments, LLC.

THIRD: PURPOSE. The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the Florida Business Corporation Act. The Corporation
may conduct all or any part of its business, and may hold, purchase, mortgage, lease and convey real
and personal property, anywhere in the world. The Corporation shall have perpetual duration,

FOURTH: INCORPORATOR. The name and mailing address of the Incorporator is:
Name Mailing Address

David George 156 Colonade Citcle
Naples, Florida 34103

Upon the filing of this Restated Certificate of Incorporation the powers of the Incorporator shall
terminate. The names and addresses of the person or persons who are to serve as directors until the first
annual meeting of shareholders or until their successors are duly elected and have qualified are:

Name Mailing Address
Gary Austin 1000 N. Green Valley Parkway
Suite 440-480
Henderson, NV 89074

FIFTH: CAPITAL STOCK. The aggregate number of shares of capital stock of all classes which
the Corporation shall have authority to issue is TWO HUNDRED MILLION ONE HUNDRED
THOUSAND (200,100,000), for a total capital of $201,000,0f which TWO HUNDRED MILLION
(200,000,000) shares having a par value of $0.001 per share shall be of a class designated "Common
Stock" (or "Common Shares") and ONE HUNDRED THOUSAND (100,000} shares having a par
value of $0.001 per share shall be of a class designated "Preferred Stock" (or "Preferred Shares™). All
shares of the Corporation shall be issued for such consideration or considerations as the Board of
Directors may from time to time determine. The designations, voting powers, preferences, optional or
other special rights and qualifications, limitations, or restrictions of the above classes of stock shall be
as follows:

I. PREFERRED STOCK
(a) Issuance in Class and Series. Shares of Preferred Stock may be issued in one or more classes or

series at such time or times as the Board of Directors may determine. All shares of any one series shall
be of equal rank and identical in all respects.



(b) Authority of Board for Issuance. Authority is hereby expressly granted to the Board of Directors
to fix from time to time, by resolution or resolutions providing for the issuance of any class or series of
Preferred Stock, the designation of such classes and series and the powers, preferences and rights of
the shares of such classes and series, and the qualifications, limitations or restrictions thereof,
including the following:

1. The distinctive designation and number of shares comprising such class or series,
which number may (except where otherwise provided by the Board of Directors in creating
such class or series) be increased or decreased (but not below the number of shares then
outstanding) from time  to time by action of the Board of Directors;

2. The rate of dividend, if any, on the shares of that class or series, whether dividends
shail be cumulative and, if so, from which date or dates, the relative rights of priority, if any, of
payment of dividends on shares of that class or series over shares of any other class or series;

3. Whether the shares of that class or series shall be redeemable at the option of the
Corporation or of the holder of the shares or of another person or upon the occurrence of a
designated event and, if so, the terms and conditions of such redemption, including the date or
dates upon or after which they shall be redeemable, and the amount per share payable in case of
redemption, which amount may vary under different conditions and different redemption dates;

4. Whether that class or series shall have a sinking fund for the redemption or purchase
of shares of that class or series and, if so, the terms and amounts payable into such sinking
fund;

5. The rights to which the holders of the shares of that series shall be entitled in the event
of voluntary or involuntary liquidation, dissolution, distribution of assets or winding-up of the
Corporation, relative rights of priority; if any, of payment of shares of that class or series;

6. Whether the shares of that class or series shall be convertible into or exchangeable for
shares of stock of any class or any other series of Preferred Stock and, if so, the terms and
conditions of such conversion or exchange, including the method of adjusting the rates of
conversion or exchange in the event of a stock split, stock dividend, combination of shares or
similar event;

7. Whether the issuance of any additional shares of such class or series, or of any shares
of any other class or series, shall be subject to restrictions as to issuance, or as to the powers,
preferences or rights of any such other class or series;

8. Any other preferences, privileges and powers, and relative, participating, optional or
other special rights, and qualifications, limitations or restrictions of such class or series, as the
Board of  Directors may deem advisable and as shall not be inconsistent with the provisions
of the Corporation's Charter, as from time to time amended, and to the full extent now or
hereinafier permitted by the laws of Florida.

(c) Dividends. Payment of dividends shall be as follows:

1. The holders of Preferred Stock of each class or series, in preference to the holders of



Common Stock; shall be entitled to receive, as and when declared by the Board of Directors out
of funds legally available therefor, all dividends, at the rate for such class or series fixed in
accordance with the provisions of this Article FIFTH and no more;

2. Dividends may be paid upon, or declared or set aside for, any class or series of
Preferred Stock in preference to the holders of any other class or series of Preferred Stock in
the manner determined by the resolutions of the Board of Directors authorizing and creating
such class or series;

3. So long as any shares of Preferred Stock shall be outstanding, in no event shall any
dividend, whether in cash or in property, be paid or declared nor shall any distribution be made,
on the Common Stock, nor shall any shares of Common Stock be purchased, redeemed or
otherwise acquired for value by the Corporation, unless all dividends on all cumulative classes
and series Preferred Stock with respect to all past dividend periods, and unless all dividends on
all classes and series of Preferred Stock for the then current dividend period shall have been
paid or declared, and provided for, and unless the Corporation shall not be in default with
respect to any of its obligations with respect to any sinking fund for any class or series of
Preferred Stock. The foregoing provisions of this subparagraph (3) shall not, however, apply to
any dividend payable in Common Stock;

4. No dividend shall be deemed to have accrued on any share of Preferred Stock of any
class or series with respect to any period prior to the date of the original issue of such share or
the dividend payment date immediately preceding or following such date of original issue, as
may be provided in the resolutions of the Board of Directors creating such class or series.
Preferred Stock shall not be entitled to participate in any dividends declared and paid on
Common Stock, whether payable in cash, stock or otherwise. Accruals of dividends shall not
pay interest.

(d) Dissolution or Liquidation. In the event of any voluntary or involuntary liquidation, dissolution
of assets or winding-up of the Corporation, the holders of the shares of each class or series of Preferred
Stock then outstanding shall be entitled to receive out of the net assets of the Corporation, but only in
accordance with the preferences, if any, provided for such series, before any distribution or payment
shall be made to the holders of Common Stock, the amount per share fixed by the resolution or
resolutions of the Board of Directors to be received by the holder of each such share on such voluntary
or involuntary liquidation, dissolution, distribution of assets or winding-up, as the case may be. If such
payment shall have been made in full to the holders of all outstanding Preferred Stock of all classes
and series, or duly provided for, the remaining assets of the Corporation shall be available for
distribution among the holders of Common Stock as provided in this Article FIFTH. If upon any such
liquidation, dissolution, distribution of assets or winding-up, the net assets of the Corporation available
for distribution among the holders of any one or more classes or series of Preferred Stock which (i) are
entitled to a preference over the holders of Common Stock upon such liquidation, dissolution,
distribution of assets or winding-up, and (ii) rank equally in connection therewith, shall be insufficient
to make payment for the preferential amount to which the holders of such shares shall be entitled, then
such assets shall be distributed among the holders of each such series of Preferred Stock ratably
according to the respective amounts to which they would be entitled in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares were paid in full.
Neither the consolidation nor merger of the Corporation, nor the exchange, sale, lease or conveyance
{whether for cash, securities or other property) of all, substantially all or any part of its assets, shall be



deemed a liquidation, dissolution, distribution of assets or winding-up of the Corporation within the
meaning of this provision.

(e) Voting Rights. Except to the extent otherwise required by law or provided in the resolution of
the Board of Directors adopted pursuant to authority granted in this Article FIFTH, the shares of
Preferred Stock shall have no voting power with respect to any matter whatsoever. The Board of
Directors in their sole discretion may determine whether the shares of any class or series shall have
limited, contingent, full or no voting rights, in addition to the voting rights provided by law and, if so,
the terms of such voting rights. Whenever holders of Preferred Stock are entitled to vote on a matter,
each holder of record of Preferred Stock shall be entitled to one vote for each share standing in his
name on the books of the Corporation and entitled to vote.

I1. COMMON STOCK

(a) Issuance. The Common Stock may be issued from time to time in one or more classes or series
in any manner permitted by law, as determined by the Board of Directors and stated in the resolution
or resolutions providing for issuance thereof. Each class or series shall be appropriately designated,
prior to issuance of any shares thereof, by some distinguishing letter, number or title. All shares of
each class or series of Common Stock shall be alike in every particular and shall be of equal rank and
have the same power, preferences and rights, and shall be subject to the same qualifications, limitations
and restrictions, if any.

(b) Voting Powers. The Common Stock may have such voting powers (full, limited, contingent or
no voting powers), such designations, preferences and relative, participating, optional or other special
rights, and be subject to such qualifications, limitations and restrictions, as the Board of Directors shall
determine by resolution or resolutions. Unless otherwise resolved by the Board of Directors at the time
of issuing Common Shares, (i) each Common Stock share shall be of the same class, without any
designation, preference or relative, participating, optional or other special rights, and subject to no
qualification, limitation or restriction, and (ii) Common Shares shall have unlimited voting rights,
including but not limited to the right to vote in elections for directors, and each holder of record of
Common Shares entitled to vote shall have one vote for each share of stock standing in his name on the
books of the Corporation and entitled to vote, except that in the election of directors each holder shalj
have as many votes for each share held by him as there are directors. In its sole discretion, the Board of
Directors shall determine whether Common Stock and any Preferred Stock issued hereafter shall have
equal, class, combined or other voting rights and powers.

(c) Dividends. After the requirements with respect to preferential dividends, if any, on Preferred
Stock have been met, and after the Corporation shall have complied with all requirements, if any, with
respect to the setting aside of sums in a sinking fund for the purchase or redemption of shares of any
class or series of Preferred Stock, then and not otherwise, the holders of Common Stock shall receive,
to the extent permitted by law, such dividends as may be declared from time to time by the Board of
Directors.

(d) Dissolution or Liquidation. After distribution in full of the preferential amount, if any, to be
distributed to the holders of Preferred Stock, in the event of the voluntary or involuntary liquidation,
dissolution, distribution of assets or winding-up of the Corporation, the holders of Common Stock shall
be entitled to receive all the remaining assets of the Corporation of whatever kind available for
distribution to shareholders ratably in proportion to the number of shares of Common Stock
respectively held by them.



III. GENERAL MATTERS

(a) Capital. The portion of the consideration received by the Corporation upon issuance of any of its
shares that shall constitute "capital” within the meaning of the Florida Business Corporation Act shall
be (1) in the case of par-value shares, the par value thereof, and (2) in the case of shares without par
value, the stated value of such shares as determined by the Board of Directors at the time of issuance;
provided, that if no stated value is determined at the time that shares without par value are issued, the
entire consideration to be received for the shares shall constitute capital.

(b) Fully Paid and Non-assessable. Any and all shares of Common or Preferred Stock issued by the
Corporation for which not less than the portion of the consideration to be received determined to be
"capital" has been paid to the Corporation, provided the Corporation has received a promissory note or
other binding legal obligation of the purchaser to pay the balance thereof, shall be deemed fully paid
and non-assessable shares.

(c) Amendment of Sharcholder Rights, So long as no shares of any class or series established by
resolution of the Board of Directors have been issued, the voting rights, designations, preferences and
relative, optional, participating or other rights of these shares may be amended by resolution of the
Board of Directors. The Board of Directors may, by resolution of the Board duly adopted, amended
the Articles of IncoOrporation to increase the number of shares authorized of any class or to undertake
stock splits, including reverse splits..

(d) Status of Certain Shares. Shares of Preferred or Common Stock which have redeemed,
converted, exchanged, purchased, retired or surrendered to the Corporation, or which have been
reacquired in any other manner, shall have the status of authorized and unissued shares and may be
reissued by the Board of Directors as shares of the same or any other series, unless otherwise provided
herein or in the resolution authorizing and establishing the shares.

(e) Denial of Preemptive Rights. No holder of any shares of the Corporation shall be entitled as a
matter of right to subscribe for or purchase any part of any new or additional issue of stock of any class
or of securities convertible into or exchangeable for stock of any class, whether now or hercafier
authorized or whether issued for money, for a consideration other than money, or by way of dividend.

{f) Convertibility. Common Shares or other shares of any class or series, and notes, debentures,
bonds and other debt instruments issued by the Company or any affiliated company, may be made
convertible into or exchangeable for, at the option of the Corporation or the holder or upon the
occurrence of a specified event, shares of any other class or classes or any other series of the same or
any other class or classes of shares of the Corporation, at such price or prices or at such rate or rates of
exchange and with such adjustments as shail be set forth in the resolution or resolutions providing for
the issuance of such convertible or exchangeable shares adopted by the Board of Directors.

(g) Redeemability. Common Shares may be made redeemable at the option of the Corporation or
upon the occurrence of a designated event, if and to the extent now or subsequently allowed by the
Florida Business Corporation Act, as such law may subsequently be amended, and the terms and
conditions of redemption, including the date or dates upon or after which they shall be redeemable, the
amount per share payable in case of redemption and any variance in the amount or amounts payable,
among other terms, conditions and limitations which may be imposed, may be fixed and established by
the Board of Directors in the resolution or resolutions authorizing the issuance of redeemable Common



Shares.

SIXTH: VOTING OF SHAREHOLDERS. The following provisions are hereby adopted for the
purpose of regulating certain matters relating to the voting of shareholders of the Corporation:

(a) Definitions. Whenever the term "total voting power” appears in this Charter, it shall mean all
shares of the Corporation entitled to vote at a meeting or on a question presented for shareholder
approval, and of every class or series of shares entitled to vote by class or series. Whenever the term
"votes cast" appears in this Charter, it shall mean the total number of voting shares out of the total
voting power which were unequivocally voted in favor of or against a director standing for election or
a matter presented for shareholder approval at a legal meeting which commenced with a quorum.

{b) Quorum. A majority of the total voting power, or where a separate vote by class or series is
required, a majority of the voting shares of each such class or series, represented in person or by proxy,
shall constitute a quorum at any meeting of the Corporation's shareholders.

(c) Vote Required. Any action to be taken by the Corporation's shareholders at any valid meeting
which commenced with a quorum shall require the affirmative vote only of a majority of the votes cast,
except where this Charter or the Corporation's Bylaws then in effect requires the affirmative vote of a
higher proportion of the votes cast or requires the affirmative vote of a proportion of the total voting
power, and except where the Florida Business Corporation Act specifically requires the affirmative
vote of a majority of all the votes entitled to be cast. Directors shall be elected by plurality vote.
Abstentions from voting shall not be considered in the tallying of votes. Nothing contained in this
Article SIXTH shall affect the voting rights of holders of any class or series of shares entitled to vote
as a class or by series. The Bylaws may provide for the vote necessary at any adjournment of a duly
called meeting for which a quorum was not obtained. Cumulative voting shail not be allowed in voting
for directors.

(d) Manner of Voting; Etc. The vote of shareholders may be taken at a meeting by a show of hands
or other method authorized by the Board of Directors. Written ballots shall be used only upon
authorization of the Board of Directors or as provided in the Corporation’s Bylaws. Cumulative voting
shall not be allowed in the election of directors.

(e) Action Without Meeting. Any action by the shareholders may be taken by written consent, in
lieu of a meeting and without prior notice or vote, by the holders of a majority of the total voting
power, except where a higher proportion of the total voting power is expressly required herein to
authorize such action. The manner of obtaining any such written consent shall be governed by the
Corporation's Bylaws.

(f) Shareholder Ratification. Any contract, transaction, or act of the Corporation or of the directors
which shall be ratified by vote of the shareholders at any annual meeting, or at any special meeting
called for such purpose, or by means of a written consent of sharcholders in lieu of a meeting, shall so
far as permitted by law be as valid and as binding as though ratified by every sharehoider of the
Corporation.

SEVENTH: CONCERNING SHAREHOLDERS, DIRECTORS AND OFFICERS. The
following provisions are hereby adopted for the purpose of defining, limiting, and regulating the
powers of the Corporation and of the directors, officers and shareholders:



(a) Number of Directors. The number of Directors shall be as fixed in the Bylaws. In the absence of
such provision in the Bylaws, the Corporation shall have three (3) Directors, unless there are only one
or two shareholders, in which case there shall be only one (1) Director required for each sharecholder.
Directors shall be elected by plurality vote and need not be elected by written ballot, except as
provided in the Bylaws.

(b) Removal of Directors. A director of the Corporation, or the entire Board of Directors of the
Corporation, may be removed by the shareholders, with or without cause, only upon the affirmative
vote of the holders of not less than two-thirds (2/3) of the total voting power, without considering the
vote of the director or directors sought to be removed.

As used herein, "cause" for the removal of a director shall be deemed to exist if (A) there has been a
finding by not less than 2/3 of the entire Board of Directors that cause exists and the directors have
recommended removal to the shareholders, or (B) any other cause defined by law.

{c) Removal of Officers and Employees. Unless the Bylaws otherwise provide, any officer or
employee of the Corporation may be removed at any time with or without cause by the Board of
Directors or by any committee or superior officer upon whom such power of removal may be
conferred by the Bylaws or by authority of the Board of Directors, without prejudice, however, to
existing contractual rights.

(d) Corporate Opportunities. The officers, directors and other members of management of the
Corporation shall be subject to the doctrine of "corporate opportunities” only insofar as it applies to
any business opportunity (i) of a type falling within the regular business or operations of the
Corporation, or (ii) in which the Corporation has expressed an interest as determined from time to time
by the Corporation's Board of Directors as evidenced by resolutions appearing in the Corporation's
minutes. All such business opportunities which come to the attention of the officers, directors, and
other members of management of the Corporation shali be disclosed promptly to the Corporation and
made available to it. The Board of Directors may reject any business opportunity presented to it, and
only thereafter may any officer, director or other member of management avail himself of such
opportunity. The provisions of this paragraph (d) shall not be construed to release any employee of the
Corporation from any fiduciary duties which he may have to the Corporation.

EIGHTH: BYLAWS. The initial Bylaws of the Corporation shall be adopted by its Board of
Directors. The power to alter, amend or repeal the Bylaws or adopt new Bylaws shall be vested in the
Board of Directors, subject to the right of the shareholders to alter, amend or repeal such Bylaws or
adopt new Bylaws by the affirmative vote of at least a majority of the total voting power. The Bylaws
may contain any provisions for the regulation and management of the affairs of the Corporation not
inconsistent with law or this Charter.

NINTH: INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS. The
following provisions are hereby adopted for the purpose of defining and regulating certain rights of
directors, officers and others in respect of indemnification and related matters.

(a) Actions, Suits or Proceedings Other than by or in the Right of the Corporation. The Corporation
may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation), by reason of the fact that he is or was or has
agreed to become a director, officer, employee or agent of the Corporation, or is or was serving or has



agreed to serve at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to
have been taken or omitted in such capacity, against costs, charges, expenses (including attorney’s
fees), judgments, fines and amounts paid in scttlement actually and reasonably incurred by him or on
his behalf in connection with such action, suit or proceeding and any appeal therefrom, if he acted in
good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe
his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed to
be in or not opposed to the best interests of the Corporation or that, with respect to any criminal
proceeding, he had reasonable cause to believe that his conduct was unlawful.

(b) Actions or Suits by or in the Right of the Corporation. The Corporation may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact that he is or was or has agreed to become a director, officer, employee or
agent of the Corporation, or is or was serving or has agreed to serve at the request of the Corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, or by reason of any action alleged to have been taken or omitted in such capacity, against
costs, charges and expenses (including amounts paid in settlement and attorney's fees) actually and
reasonably incurred by him or on his behalf in connection with the defense or settlement of such action
or suit and any appeal therefrom, if he acted in good faith and in a manner he reasonably believed to be
in or not opposed to the best interests of the Corporation. No indemnification shall be made in respect
of any claim, issue or matter as to which such person shall have been adjudged by a court of competent
jurisdiction after exhaustion of all appeals therefrom to be liable to the Corporation or for amounts paid
in settlement to the Corporation unless and only to the extent that the court in which such action or suit
was brought or other court of competent jurisdiction shall determine upon application that, despite the
adjudication of such liability but in view of ail the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such costs, charges and expenses which the court shall deem
proper.

(c) Indemnification for Costs, Charges and Expenses of Successful Party. Notwithstanding the other
provisions of this Article NINTH, to the extent that a director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise, including, without limitation, the dismissal
of an action without prejudice, in defense of any action, suit or proceeding referred to in Sections (a)
and (b) of this Article NINTH, or in defense of any claim, issue or matter therein, he shall be
indemnified against all costs, charges and expenses (including attorney's fees) actually and reasonably
incurred by him or on his behalf in connection therewith.

(d) Determination of Right to Indemnification. Any indemnification under Sections (a) and (b) of
this Article NINTH (unless ordered by a court) shall be paid by the Corporation uniess a determination
is made (i) by a disinterested majority of the Board of Directors who were not parties to such action,
suit or proceeding, or (ii) if such disinterested majority of the Board of Directors so directs or cannot
be obtained, by independent legal counsel in a written opinion, or (iii) by the shareholders, that
indemnification of the director or officer is not proper in the circumstances because he has not met the
applicable standard of conduct set forth in Sections (a) and (b) of this Article NINTH.



(e) Advances of Costs, Charges and Expenses. Costs, charges and expenses (including attorney's
fees) incurred by a person referred to in Sections (a) or (b) of this Article NINTH in defending a civil
or criminal action, suit or proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding; provided, however, that the payment of such costs,
charges and expenses incurred by a director or officer in his capacity as a director or officer (and not in
any other capacity in which service was or is rendered by such person while a director or officer) in
advance of the final disposition of such action, suit or proceeding shall be made only upon receipt of
an undertaking by or on behalf of the director or officer to repay all amounts so advanced in the event
that it shall ultimately be determined that such director or officer is not entitled to be indemnified by
the Corporation as authorized in this Article, accompanied by evidence satisfactory to the Board of
Directors of ability to make such repayment. Such costs, charges and expenses incurred by other
employees and agents may be so paid upon such terms and conditions, if any, as the majority of the
Directors deems appropriate. The majority of the Directors may, in the manner set forth above, and
upon approval of such director, officer, employee or agent of the Corporation, authorize the
Corporation's counsel to represent such person, in any action, suit or proceeding, whether or not the
Corporation is a party to such action, suit or proceeding.

(f) Procedure for Indemnification. Any indemnification under Sections (a), (b} and (c), or advance
of costs, charges and expenses under Section (e) of this Article NINTH, shall be made promptly, and in
any event within 60 days, upon the written request of the director or officer. The right to
indemnification or advances as granted by this Article shall be enforceable by the director or officer in
any court of competent jurisdiction if the Corporation denigs such request, in whole or in part, or if no
disposition thereof is made within 60 days. Such person's costs and expenses incurred in connection
with successfully establishing his right to indemnification, in whole or in part, in any such action shall
also be indemnified by the Corporation. It shall be a defense to any such action (other than an action
brought to enforce a claim for the advance of costs, charges and expenses under Section (e) of this
Article NINTH where the required undertaking, if any, has been received by the Corporation) that the
claimant has not met the standard of conduct set forth in Sections (a) or (b) of this Article NINTH, but
the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation
(including its Board of Directors, its independent legal counsel and its shareholders) to have made a
determination prior to the commencement of such action that indemnification of he claimant is proper
in the circumstances because he has met the applicable standard of conduct set forth in Sections (a) or
(b) of this Article NINTH, nor the fact that there has been an actual determination by the Corporation
(including its Board of Directors, its independent legal counsel and its shareholders) that the claimant
has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standard of conduct.

(g) Settlement. If in any action, suit or proceeding, including any appeal, within the scope of
Sections (a} or (b) of this Article NINTH, the person to be indemnified shall have unreasonably failed
to enter into a settlement thereof, then, notwithstanding any other provision hereof, the indemnification
obligation of the Corporation to such person in connection with such action, suit or proceeding shall
not exceed the total of the amount at which settlement could have been made and the expenses by such
person prior to the time such settlement could reasonably have been effected.

(h) Other Rights; Continuation of Right to Indemnification. The indemnification provided by this
Articie shall not be deemed exclusive of any other rights to which any director, officer, employee or
agent seeking indemnification may be entitled under any law (common or statutory), agreement, vote
of shareholders or disinterested directors or otherwise, both as to action in his official capacity and as
to action in another capacity while holding office or while employed by or acting as agent for the



Corporation, and shalt continue as to a person who has ceased to be a director, officer, employee or
agent, and shall inure to the benefit of the estate, heirs, executors and administrators of such person.
All rights to indemnification under this Article shall be deemed to be a contract between the
Corporation and each director or officer of the Corporation who serves or served in such capacity at
any time while this Article NINTH is in effect. Any repeal or modification of this Article NINTH or
any repeal or modification of relevant provisions of the Florida Business Corporation Act or any other
applicable laws shall not in any way diminish any rights to indemnification of such director, officer,
employee or agent or the obligations of the Corporation arising hereunder. This Article NINTH shall
be binding upon any successor corporation to this Corporation, whether by way of acquisition, merger,
consolidation or otherwise.

(i) Exceptions to Indemnification Right. Notwithstanding any other language in this Charter, the
Company shall not be obligated pursuant to the terms of this Charter:

(1) Claims Initiated by Indemnitee. To indemnify or advance expenses  to any person
with respect to proceedings or claims initiated or brought voluntarily by him or her and not by
way of defense, expect with respect to proceedings brought to establish or enforce a right to
indemnification  under this Charter or any other statue or law or otherwise as required under
the Florida Business Corporation Act, but such indemnification or advancement of expenses
may be provided by the Corporation in specific cases if the Board of Directors finds it to be
appropriate; or

(2) Lack of Good Faith. To indemnify any person for any expenses incurred by him or
her with respect to any proceeding instituted by him or her to enforce or interpret this
Agreement, if a court of competent jurisdiction determines that each of the material assertions
made by him or her in such proceeding was not made in good faith or was frivolous;

(3) Insured Claims. To indemnify any person for expenses or liabilities of any type
whatsoever (including, but not limited to, judgments, fines, ERISA excise taxes or penalties,
and amounts paid in settlement) which have been paid directly to him or her by an insurance
carrier under a policy of officers’ and directors' liability insurance maintained by the
Corporation.

(4) Claims Under Section 16(b). To indemnify any person for expenses or the payment of
profits arising from the purchase and sale by him or her of securities in violation of Section
16(b) of the Securities Exchange Act of 1934, as amended, or any similar or successar statute.

(j) Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is
or was or has agreed to become a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against
him and incurred by him or on his behalf in any such capacity, or arising out of his status as such,
whether or not the Corporation would have the power to indemnify him against such liability under the
provisions of this Article NINTH; provided, however, that such insurance is available on acceptable
terms, which determination shall be made by a vote of a majority of the Directors.

(k) Savings Clause. If this Article NINTH or any portion hereof shall be invalidated on any ground
by any court of competent jurisdiction, then the Corporation (i} shall nevertheless indemnify each
director and officer of the Corporation and (ii) may nevertheless indemnify each employee and agent



of the Corporation, as'to any-cost, charge and expense (including attorney's fees), judgment, fine and
amount paid in settlement with respect to any action, suit or proceeding, whether civil, criminal,
administrative or investigative, including an action by or in the right of the Corporation, to the full
extent permitted by any applicable portion of this Article NINTH that shall not have been invalidated
and to the full extent permitted by applicable law,

() Amendment. The affirmative vote of at least a majority of the total voting power shall be
required to amend, repeal, or adopt any provision inconsistent with, this Article NINTH. No
amendment, termination or repeal of this Article NINTH shall affect or impair in any way the rights of
any director or officer of the Corporation to indemnification under the provisions hereof with respect
to any action, suit or proceeding arising out of, or relating to, any actions, transactions or facts
occurring prior to the final adoption of such amendment, termination or appeal.

(m) Subsequent Legislation. If the Florida Business Corporation Act is amended after adoption of
this Charter to further expand the indemnification permitted to directors, officers, employees or agents
of the Corporation, then the Corporation shall indemnify such persons to the fullest extent permitted by
the Florida Business Corporation Act, as so amended.

(n) Restriction. Notwithstanding any other provision hereof whatsoever, no person shall be
indemnified under this Article NINTH who is adjudged liable for (i) a breach of duty to the Company
or its shareholders that resulted in personal enrichment to which he was not legally entitled, (ii)
intentional fraud or dishonesty or illegal conduct, or (iii) for any other cause prohibited by applicable
state or federal law, unless a court determines otherwise.

TENTH: EXCLUSION OF DIRECTOR LIABILITY. As authorized by Section 607.0850 of
the Florida Business Corporation Act, no director or officer of the Company shall be personally liable
to the Company or any shareholder thereof for monetary damages for breach of his fiduciary duty as a
director or officer, except for liability for (a) any acts or omissions which involve intentional
misconduct, fraud or a knowing violation of law, or (b) any payment of dividends in violation of the
Florida Business Corporation Act, as it now exists or may hereafter be amended. This Article TENTH
shall apply to a person who has ceased to be a director or officer of the Company with respect to any
breach of fiduciary duty which occurred when such person was serving as a director or officer. This
Article TENTH shali not be construed to limit or modify in any way any director's or officer's right to
indemnification or other right whatsoever under this Charter, the Company's By Laws or the Florida
Business Corporation Act.

If the Florida Business Corporation Act hereafter is amended to authorize the further elimination or
limitation of the liability of directors or officers generally, then the liability of the Company's directors
and officers, in addition to the limitation on personal liability provided herein, shall be limited to the
fullest extent permitted by the Florida Business Corporation Act as so amended. Any repeal or
modification of this Article TENTH by the shareholders shall be prospective only and shall not
adversely affect any limitation on the personal liability of any director or officer existing at the time of
such repeal or modification. The affirmative vote of at least a majority of the total voting power shall
be required to amend or repeal, or adopt any provision inconsistent with, this Article TENTH.

ELEVENTH: AMENDMENT. Except as otherwise expressly provided herein, the Corporation
reserves the right to amend, restate or repeal any provision contained in this Charter, in the manner
now or hereafter prescribed by statute, and all rights conferred on shareholders are granted subject to
this reservation. Except as otherwise expressly provided herein, the affirmative vote of a majority of



the votes cast is necessary to amend or restate provisions of this Charter, except such provisions which
expressly require a higher proportion of the votes cast or require a proportion of the total voting power.
The affirmative vote of a majority of the total voting power is necessary to repeal this Charter in its
entirety and adopt a new charter in its stead.

TWELFTH. CERTAIN POWERS RESERVED TO DIRECTORS. The Corporation hereby
reserves solely to the Board of Directors the power and authority to borrow from time to time on behalf
and in the name of the Corporation and to determine the amount, terms, provisions and conditions of
any such borrowing; and in connection therewith to create, issue and deliver instruments of
indebtedness, including but not limited to promissory notes, bonds, debentures and similar instruments
containing such terms, provisions and conditions as the Board of Directors deems necessary or
advisable in its sole discretion.

In connection with the creation, issuance or delivery of any such form or evidence of indebtedness,
there is also reserved solely to the Board of Directors the power and authority to create, enter into and
execute indentures of trust, conveyances, mortgages and similar instruments containing such terms,
provisions and conditions as the Board of Directors deems necessary or advisable in its sole discretion;
and, without need of prior or subsequent shareholder approval, to pledge, mortgage or convey any or
all property, assets, rights, privileges or franchises now or hereafter belonging to the Corporation in
order to secure the payment when due of the principal, interest and other charges due upon any such
promissory notes, bonds or debentures or other obligations or evidences of indebtedness of the
Corporation; and to create, issue and deliver additional amounts or series of obligations under the
terms of any such indenture, conveyance or mortgage after creation and issuance of the original
obligations thereunder. Any form of indebtedness authorized by the Board of Directors may be made
convertible into Common Stock or other securities of the Corporation and may be made redeemable at
such time and on such terms (including the use of a sinking fund or similar arrangement) as the Board
of Directors deems necessary or advisable in its sole discretion.

The affirmative vote of a majority of the total voting power shall be required to amend, repeal or
adopt any provision inconsistent with this Article TWELFTH.

IN WITNESS WHEREOF, the undersigned, being the sole director of the Corporation, for the
purpose of amending and restating the Articles of Incorporation of the Corporation under the Business
Corporation Act of Florida, does hereby make and file this Amended and Restated Certificate of
Incorporation for Incubator Holdings, Inc.

DATED: Fe 542016

- / - A"- -y
Gary Atstin
Sole Director




