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. . AMENDED AND RESTATED
! ARTICLES OF INCORPORATION

S ' - OF
BAMBRPAID, INC.
‘The undersipned hereby adopls the following AMENDID AND RESTATED
ARTICLES OF INCORPORATION pursuant to the provisions of scction

607.1007 of the I'lorida Dusiness Corporation Act (“FBCA™) and does hereby
ety as follows:

FIRST:  That the Board of Directors of the Corporation by unanimous written
consent duly adopted resolutions on December 9, 2013 proposing and
rleclaring advisable that the Articles of Incorporation of the

«  Corporation be amended and restated in its entirety, as follows:

" ARTICLE 1. Name

-* 7 The pame of this Comporation is:

R

BAMBRPA1D, INC. e
. .- - e
ARTICLE 2. Purpose ' - fi:
2 O

The purpose for which this Corperation is formed is to conduct any lawﬁll
business alfowable by the T.aws of the Stale of Florida. .

‘:..

ARTICLE 3. Registered Office; Registered Agent

The street address of the Corporation’s imtial registered office and the
registered ageat for the Comporation at that address are:

Robert A, Durham

495 Grand Blvd, Suite 206
Miramar Beach, FL 32550

}!;* .z,sz)nfw /3G
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ARTICLE 4, Principal Office

The husiness pddress of the Corporation's principal office is:
495 Grand Blvd, Suite 206
Miramar Beach, FL 32550
ARTICLE 5, Duration
The Corporation shall exist perpetually until dissolved according to law,

ARTICLE 6, Directors

6.1 Number: The number of directors of the Corporation shall be subject to the
Corporation's byluws (the "dylaws).

6.2 Teroy: Faoh director shalt hold office until his or her successor shall be
chrcled and shall qualify, or until he or she shall resign or be removed as set forth
below.

6.3 Powers of Dircetors: Subject to the limitations contained in the Articles of
meorporation and the Corporntion law for the State of I'lorida concerning corporate
aetion that youst be guthorized or approved by the shareholders of the Corporation,
oll corporale powers shall be exercised by or under the authority of the board of

: directors, and the business and affairs of the Corporation shall be controlled by the
bosaed,
|

| 6.4 Removal of Direclors; Any directors, any class of directors or the calire
Roeard of Directors may be removed from office by stockholder vote at any time,
withoot assigning any cause, bul only if the holders of not less than two-thirds
(2/3) of {lic outstanding shares of capital stock of the class of Common Stock
swhich eletted such direetor shall vote in favor of such removal.

6.5 Initial Directors: The initial Dircetors of the Corporation shall be: Chad
Bsared, Dyron Barrett, Dr. Janes Bennett, Dennis Bond, Husni Charara, Robert
Lysrham, Nicole Hotard, Rob Karstendiek, Chris Mermiwether, Jason Rutland,
Chacdes Stone, Dr. Joe Story, Mary Story and Robert Taggart.

Hidoosoom 7 2ae
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ARTICLE 7. _Capitatization

7.1 Authotized Shares: This Corporation is anthorized o issue four hundred
© - {hirly (430) shares, of Class A Common Stock, par value $0.01 per share (the
“Class A Common Stock™) and one hundred seventy (170) shares of Class B
Common Stock, par value $0.01 per share (the “Class B Comnmon Stock” and
topether with the Class A Conimon Stock, the “Common Stock™). Except as set
forih herein, cach share of Class A Common Stock and each share of Class B
Common Stock shall be identical in oll respects. The Board of Directors is
expressly anthorived, pursuant to Section 607.0602 of the FBCA, to provide for the
s elassification and reclossification of any unissued shares of Common Stock and the
. issuance thereol in gne or more classes or series without the approval of the
shaicholders of the Corporation, all within the limitations set forth in Section
L 607,0601 of the FBCA.

7.2 Stateinant ol Rights {or Common Shares:

{n) The holdees of shares of common stock shall be entitled to receive
dividends, If and when declared payable from time to time by the board of
- direelyrs, from funds legally available for payment of dividends.

(1)) In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntary or involuntary, the holders of record of the then
outstinling shares of Common Stock shall be entitled to receive, pro rata, any
rengining assets of this Corporation available for distribution to its shareholders,
The boayd of dircetors may distribute in kind to the holders of the shares of
Common Slock such remaining assets of this Corporation or may sell, transfer or
piherwise dispose of all or any part of such remaining assets to any other
Corporation, trust or entity and receive payment in cash, stock or obligations of

* sneh other Corporation, trust or entity or any combination of such cash, stock, or
ﬁh]n;;mmns and may sell all or any part of the consideration so recewed and may
.. distribute the consideration so received or any balance or proceeds of it to holders
of 1he shares of Common Siock, The voluntary sale, conveyance, lease, exchange
o iransfer of all or substantially alt the property or assets of this Corperation
(unless (v connection with that evenl the dissolution, liquidation or winding up of
ﬂu'x Corporation Is specifically approved), or the merger or consolidation of this
o p(-nmon into or with any other Corporation, or the merger of any other
‘ ( or puralmn into it, or any purchase or redemption of sharcs of stock of this
sorporation of any class, shall not be deemed to be a dissolution, liquidation or
" yvinding up of this Corporation {or the purpose of this paragraph (b)

ooy 1360
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() Excopl as othenwise provided by the FBCA, only the holders of Class A
Common Stagk shall be entitled to vote for the election of directors of the
Corporalion and for all other corporate purposes. Upon any such vote, each holder
of Class A Conunon Stock shall, excepl as otherwise provided by the FBCA, be
cittitled o one vale for each s.hare of Class A Common Stock held by such holder.
Faeept a8 otherwise provided by the BCA, each holder of Class B Common
Stoclk shall nol be entitled to vote for the election of directors of the Corporation or
tor any other corposate puipose,

ARTICLE 8. Shareholders

8.1 Amendinent of Bylaws: The board of direetors has the power to make,
ropoal, amend and alter the bylaws of the Corporation, 1o the extent provided in the
bylaws, [Towevcer, the paramount power to repeal, amend and alter the bylaws, or
io tdopl new bylnws, 18 vested in the sharcholders. This power may be exercised
by a vote of @ majority ol shiareholders present at any annual or special meeting of
the shareholders. Moreover, the directors have no power to suspend, repeal, amend
or otherwise aller any bylaw or portion of any bylaw so enacted by the
shaccholders, unless the shaccholders, in enacting any bylaw or portion of any
bylaw, etherwise provide,

8.2 Personal 1, mbthly of Sharcholders: The private property of the shareholders
of this Corporation is not subject to the payment of corporate debts, except to the
extoni of"amy unpaid balance of subscription for shares.

8.3 Penial of Preemptive Rights: No holder of any shares of the Corporation of
any ¢lass now oy i the futuee autherized shall have any preemptive right as such
holder {(other than such right, if any, as the board of directors in its discretion may
determing) 1o purchase or subscribe for any additionat issues of shares of the
Corporation of iy class now ot in the future authorized, nor any shares of the
Corporation purchased and held s treasnry shares, or any part pald receipts or
allotment certificales in respect of any such shares, or any securities convertible
1o or exchangenble for any sbch shares, or any warrants or other instruments
evidencing tights or options to subscribe for, purchase or otherwise acquirc any
such shares, whether such shires, receipts, certificates, securities, warranis or other
instruments be unissued, or issued and subsequently acquired by the Corporation,;
and any such shares, reeeipts, cerificates, secuaritics, warrants or other instrumenis,
in the discretion ot the board of dircctors, may be offered from time to time to any

..'}'-H U pmrntnes | 26
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Lolder or holders of shares of any class or classes to the exclusion of all other
lrohders of shrves of the smae or any other class at the time outstanding.

8.4 Yoling Riphts: Except as otherwise expressly provided by the law of the
Stote of Florida or ihis certificale of incomporation, the holders of the Class A
{ ‘ommon Stock shall possess. exclusive voting power for the election of directors
snd for all olher purposes, Bvery holder of record of Class A Common Stock
. entitled to vote shall be entilled ta one vote for cach share held,

8.5 Actions By Wrilten Consent: Whenever the vole of sharcholders at a
mzeting of shareholders is required or permitied to be taken for or in connection
wilh any corporate action by any provision of the Corporation law of the State of
Florida, or of this cedificate of incorporalion or of the bylaws authorized or
peritted by ihat taw, the mecting and vote of shareholders may be dispensed with
if the proposed cozporate action is taken with the writien consent of the holders of
Closs A Cormmon Stock having a majorily of the total number of votes which
mipht have been cast for of in connection with that action if a mecting were held;
provided thal in no case shall the writien consent be by the holders of Class A
Commen Stock having less than the minimum percentage of the vote required by
stulutp for that action, and provided that promipt notice is given to all shareholders
of Common Stock of the taking of corporate action without a meeting and by less

" than unanimous wrillen consent.

ARTICLE 9, Amendments

"Yhe Corporation shall be deemed, for all purposes, to have reserved the right to
mnend, alter, cliange or repeal any provision contained in its articles ol
incoporation, as smended, to the extent and in the manner now or in the future
permitied or preseiibed by statute, and all rights conferved in these Articles upon
shiareholders aro granted subject 1o that reservation,

ARTICLE: 10. Regulation of Business and Affairs of Corporation

10,1 Powers of Board of Direciors

() In Ruriherance and nol in limitation of the powers conferred upon the board
of directors by statute, the board of directors is expressly authorized, without any
viles ar other action by sharehelders other than such as at the time shall be
éxpipssly required by statute or by the provisions of these Articles of
incmporation, as amended, or of the bylaw, to exercise all of the powers, rights and

3
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peivileges of the Corporation (whether expressed or imiplied in these Articles or

. sonferred by statle) and 10 do all acts and things which may be done by the

Cet pumircm, mcludmg, wuhont limiting the genemlny of the above, the right to:

(i) Pussuani Lo prnwswu of the bylaw, by reso]utlcm adoptled by a majority of
ihe aclual number of direclors elected and qualified, to designate from among its
raembers an execulive conumittes and one or more other committees, each of
which, t the ekrent provided in that resolution or in the bylaw, shall have and
cxercise all (he authouty of the board of directors excepl as otherwise provided by
Taw;

(i 1) ln makc alter, amend or repeal bylaw for the Corporahon

(m) To authorm. th:., 1ssuancc from lime 1o Lime of all or any shares of the
{ umomtlon ubw o in the future authorized, part paid receipts or allotment
gertificates in respect of any such shares, and any sccurities convertible into or
cuh.mg.dblu for any gu¢lt shares (regardtess of whether those shares, receipts,
cetificates or securities be unissued or issued and subsequently acquired by the

G mpnraimn) in each ease to such Corporations, associations, partnerships, firms,

indwtducd% or-others (wiihout offering those shares of any part of them to the
folders of any shares of the Corporation of any class now or in the future
autihorized), snd Tor such consideration (regardless of whether more or less than the
par valuc of the shares), and on such icrms as the hoard of dircetors from time to

©, e dn xi-. discretion lawfully may determing,

(iv) From timme to time to creute and issue rights or options (o subscribe for,

. Jicliage or oiherwise acquice any shares of stock of the Corporation of any class

e

jiowy o hi (he foture auihorized or any bonds or other obligations or securities of
ihe (.“ﬁrpmatwn (without oftering the same or any part of them to the bolders of
gy shares of the Corporation of any ¢lass now-or in the future authorized);

. (¢} In fortherance and not in limitation of the provisions of the above

'mahdwmons (iii) and (iv), from time to time to establish and amend plans for the

dis ,mb\nmn among or sale to eny one ot more of the officers or employees of the
(ff_m poration, or any subsidiury of the Corporation, of any shares of stock or other
steuritics 6f the Corporation of any class, or for the prant to any of such officers or
ctuployecs of rights or options to subscribe for, purchase or otherwise acquire any
such shares or othc securities, without in any case offering those shares or any part
of thent to the holders of any shares of the Corporation of any class now or in the
luturg authorized; such distribution, sale or grant may be in addition to or partly in

s 1 360
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l{vu of the cornpensation of any such officer or employee and may be made in
consideration for or in recognition of sevvices rendeced by the officer or employee,
6r to provide him/her with an incentive (o serve or 1o agree 1o serve the ‘
Corporation or any subsidiary of the Corporation, or otherwise as tho board of
directors may delermine; gt

(vi) o scll, lease, exchange, mortgage, pledge, or otherwise dispose of or
cireumber all or any part of the asscis of the Corporation unless and except to the
cxiont ofherwise expressly requived by statute,

(1) The board of direclors, in its discretion, may from time to time:

(i) Dectare aud pay dividends upon the authorized shares of stock of the
Caorporation ont of any asscis ol the Corporation available for dividends, but
dividends miny be declarcd and paid upon shares issued as partly paid only upon
ihe hasis of the percentage of the consideration actually paid on those shares at the
tiime of the declaration and payment,

(i) Use and apply any of its essels avajlable for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of stock
6f the Covporation; and

(i) Sut apit out of ifs assets available for dividends such sum or sums as the
Loard of directors may deem proper, as a reserve or reserves 10 meet contingencies,
or for equalizing dividends, or for maintaining or increasing the property or
business of the Corporation, or for any other purpose it may deem conducive to the
host inferests ol (he Corporation. 'Vhe board of directors in its discretion at any time
mny increass, dingiuish or abolish any such reserve in the manper in which it was
proated,

10.2 Approval of Inlerested Direetor or Officer Transactions: No contract or
ransaction between the Comporation and one or more nFils directors or officers, or
batween the Corporation and any other Corporation, parineiship, association, or
other organization in which one or more of its directors or officers are directors or
ofYicers, or have o {inancinl interest, shall be void or voidable solely for this reason,
ar solcly beennsc the direclor o officer is present at or participates in the mecting
ol the board or comimittee thereof which authorizes the contract or transaction, or
solely Lecaase his/er or their voles are counted for such purpose, if:

Mitlocone 1360
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1. Ihe materinl facts as 1o his/her interest and as to the contract or ransaction
ife chsclu sed or are kuowii to the board of dircclors or the committee, and the
A l»r-smi or; cnmmmu, in good faith authorizes the contract or transaction by a vote
rut[mn it for such purpose without counting the vote of (he interested director or
tirectors; or '

2, The maicrial facts as to his/her interest and as to the contract or transaction

‘sie disclosed or are known to the sharcholders entitled to vote thereon, and the

- eontract or fransaction is specifically appmvcd in good faith by vote of the
. sharelwiders; or
3. 'The contract or transaction is fair as to the Corporation as of the time if js
."m! horived, approved or ratified, by the board of direclors, a committee thereof, or
Tho ‘;hart*lmldua.

" fn!umicd ducciors may be counied in determining the presence of a quorum at a
mialinip of the board of direetors or of a commiitee that authorizes the contract or
iransuclibn,

10.3 Indermificalion:

s (.z) llm (‘orpm ution shall mdemm[‘y any person who was or is a party or is
‘ﬂm atencd 10 be mude a party to any threatened, pending or completed action, suit
.m Jiveceding, whether civil, crirainal, administrative or investigative (other than
“at action by or in the i ight of the Corporation) by reason of the fact that he/she is
of was a divecior, ollicer, employee or agent of the Corporation, or is or was
“serving af the request of the Corporation as a director, officer, employee or agent

ol another Corporadion, partuerslip, joint venture, trust or other enterprise, against

expenses (including attorneys' fez), judgments, fines and amounts paid in

seftioment;actually and reasonably incurred by him/her in connection with such
wction, siit o proceeding 10 he/she acted in good faith and in a manner he/she
reusoftably believed 1o be in or not opposed to the best inlerests of the Corporation,
and, with regpeet {0 any criminal action or proceeding, had no reasonable cause to

Welieve his/her conduct ' was unlawful, The termination of any action, suit or

,farmculmg by judpment, order, seftlement, conviction, or upon a plea of nolo

coittendeérs or its L,qulv’iicnf shall not, of iiself, create & presumption that the
person did not act in good faith and in a manner which he/she reasonably believed

10 be in or'not opposed {o the best interests of the Corporation, and, with tespect to

Y crunma! wetion or proceeding, had reasonable cause to believe that his/her
; mnduc { W‘h unlavful,

FHY oz 1300
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(b) The Corporation shall indemiify any person who was or is a party or is
thrcatened to be made a parly to any threatened pending or completed action or suit
by orin the vight of the Corporation to procure a judgment in its favor by reason of
e fict that he/she is or was a director, officer, employce or agent ol the
Cotporation, o 15 or was serving al the request of the Corporation as a dircetor,
offieer, employee, or agent of amother Corporation, partnecship, joinl venture, trust
or olher enterprise against expenses (including attorneys' fees) actually and
reasonably incurred by him/her in connection with the defense or seftlement of
sitch petion or suit if hefshe acted in good faith and 1 a manner he/she reasonably
belicved 1o be inor not opposed 1o the best interests of the Corporation and except
thut no indemnification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable for negligence or
tiisconducl in the performance of his/her duty to the Corporation unless and only
lo the oxtent that the court in which such action or suit was brought shall determine
it applicanion that, despite the adjudication of liability but in view of all the
clreanstances of the case, such person is fairly and reasonably entitled to
indcinnity for such expenses which such other court shall deem proper.

{6) To the exfont that any person referred Lo in paragraphs (2) and (b) of this
Avtiele hins boen successfut on the merils or otherwise in defense of any action, suit
or proceeding refeired to therein or in defense of any claim, issue or matter theeein,
he/she shall be mdeinnified against expenses (including attomeys' fees) actually
and reasonably inourred by him/her in connection therewith.

{d) Any indemnilication under paragraphs (a) and (b) of this Ariicle (unless
ordered by a couit) shall be made by the Corporation only as authorized in the
specific case upon a determination (hat indemnification of the director, officer,
snployes or agent is proper in the circumstances because he/she has met the
applicable standand of conduct set Torth in paragraphs (a) and (b) of this Article.
Suchi determination shall be made (a) by the board of directors by a majority vote
of a quorunt censisting of directors who were not partics to such aclion, suit or

. pioccading, or (b) if such quoram is not oblainable, or, even if obtainable a quorum
of disinterested directors so directs, by independent legal counsel in a writlen
epinion, or (©) by the sharcholders.

(e) Eixpenses incurred in defending n ¢ivil or criminal action, suit or proceeding
raay be paid by the Corporution in advance of the final disposition of such action,
suil or proceeding as authorized by the board of directors in the specific case upon
reccipl ol an undeitaking by or on behalf of the director, officer, employee or agent

P:ff ”J."i.")":ﬁ"vw P l.':lf\
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1o repiy such amonnt unless it shall ultimately be determined that he/she is entitled
o be inderoniticd by the Corporation as provided in this Article.

(1) The tndemnification provided by this Article shall not be deemed exclusive
of any other tights 1o which those seeking indemmification may be entitled under
auty statulo, bylaw, sgreement, vote of sharcholders or disinterested directors or
otherwise, both as to action in his/her official capacity and as to action in another
capicity while holding such office, and shall continue as to a person who has

- euased 1o be a direcinr, olficer, ecmployec or agent and shall inurc to the benefit of
the hcirs, exceutors and administrators of such a person.,

(&) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a direclor, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,
 witicer, cimployee or agent of another Corporation, partnership, joint venture, trust
“or other eoterprise, against any Hability asserted against him/her and incurred by

him/er in any such capacity, or arising out of his/her status as such, whether or not
-t Corporation would have the power to indemnify him/her against such liability
“under the provisions of this Article,

(I} For ihe puiposes of this Arlicle, references 10 "the Corporation” include all
constitnent Corporalions gbzorhed in a consolidation or merger as well as the
resuliing or swrviving Corporation so that any person who is or was a direclor,
officer, employee or agent of such a constitucnt Corporalion or is or was serving at
ihe request of such congtibient Corporation as a dircetor, officer, employee or
apent of another Corporation, partnership, joint venture, trust or other enterprise
shall stand in the same position under the provisions of this section with respect to
{lic 1esulting or suiviving Corporation as he/she would if he/she had served the

*resulting or surviving Corporation in the same capacity.

ARTICLE 11, Oficers

The name and street addrsss of the officers of the Corporation are:

Chad Barrett, President and Chiel Exceutive Officer
¢/o BambelFL10, 1ns,
G935 Grand 13ivd, Suite 206

0 Marangay Beach, 1, 32550

10
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- kobert Durham, Chief Operating Officer and Treasurer
- efo Bahi'1] 0, Ine, :
495 Grand Bivd, Suite 206

. Mnannr Beach, 1. 32550

L hml:n Stone, Chief (muphunu, Officer, Scerclary

7 ¢lo HambrTL 10, 1nc.

- f)a ‘Grand Blvd, Sujte 206

~Mirgmar Beach, F1, 32550

SECOND:  The dade ol adoption of these Amended and Restated Articles of
i Incorpmation was December 9, 2013.

THIRD:  On December 9, 2013 these Amended and Restated Articles of
‘ Incorporation were authovized by the vote of the board of directors
followed on December 18, 2013 by the consent of a majority of all
oulstanding shares entitled 1o vote thereon, The number of votes cast
by the sharcholders was sufficient for approval.

IN WI''NESS WHEREQF, the undersigned direclor hereby exccutes thesc
‘ ‘;{\,L‘Hl?‘:l]’-.]t}{l .uncl Restated Articles of Incorporation this 19th day of December 2013,

Robcrl A. Durhdm CcOO

}f/"jz) DD /2-1”6
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