71000015829

ML RRVAR

3 200372225912

(Address)

{City/State/Zip/Phone #)

[] mai

[]Pckue  [] war
3
{(Business Entity Name) o=
SRS B
ol W .l
SRR S
(Dogument Number) el Tk
[ B ™
[ § iﬂ
137V
Mo & O
” . - - Y S
Certified Copies Certificates of Status - =
~=y
moooe
Special Instructions to Filing Officer:
&3
o' o2
T o=
™ ¢ -0
Office Use Only i 5 m
. | o
e - ]
R S ~
| S
TN 0
A
= £~
on [.XY




!

Incorporating Services, Ltd. | nc S e r\;‘,EJ

1540 Glenway Drive
Tallzahassee, FL 32301
850.656.7956

Fax: 850.656.7953
wWww.incserv.com

ORDER FORM
L) ] Florida Department of State FROM | Melissa Moreau
The Centre of Tallahassee
2415 North Monroe Street, Suite 810
Tallahassee, FL 32303 850.656.7953
corphelp@dos.myflorida.com
850-245-6051
REQUEST DATE] 9/1/2021 PRIORITY ] Regular Approval OUR REF _# (Order ID#)] 947168
ORDER ENTITY___|
BAYPORT INTERNATIONAL HOLDINGS, INC,
PLEASE PERFORM THE FOLLOWING SERVICES: ]

BAYPORT INTERNATIONAL HOLDINGS, INC. { FL}
File the attached restated document

NOTES: -~ |
$35.00 Authorized

RETURN/FORWARDING INSTRUCTIONS: !
ACCOUNT NUMBER: 120050000052

Please bill the above referenced account for this order.
If you have any guestions please contact me at 656-7956,

Sincerely,
A

N\

N

Piease bill us for your services and be sure to indude our reference number on the invoice and
courier package if applicable. For UCC orders, please indude the thru date on the results.

Wednesday, September |, 2021 Page [ of |



EXECUTION COPY

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BAYPORT INTERNATIONAL HOLDINGS, INC.

August 31. 2021

Paul Strickland. being the Sole Officer of Bavport International Holdings. Inc.. a corporation (the
“Carporation”™) duly organized under the Florida Corporation Business Act (the “Act™). does
hereby certily as tollows:

| %]

The name of the Corporation shall be: Bavport IntErNational. Hovpinas. Enc.

The name of the Corporation is Bayport International Holdings. Inc.

The Corporation’s original Articles of Incorporation filed with the Florida
Department of State. Division of Corporations were made ¢ffective on February
24,2021, The Document Number for the Corporation is P21000015839.

The terms and provisions of these Amended and Restated Articles of
[ncorporation (“Restated Articles™) were aftirmatively approved by the holders
of a majority of the issued and outstanding shares of all capital stock of the
Corporation as of August 31, 2021. The number of votes cast pursuant 1o such
consent was suiticient for approval of the Restated Artieles.  The Restated
Articles shall be effective upon filing with the Depariment of State ofthe Sum of
Florida (the “Effective Date™). -
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Pursuant 1o Sections 607.1003 and 607.1007 of the Act. the wext of th Amc[cs of‘*“"‘

Incorporation of the Corporation are hereby amended and restated lo,rcad m-thcm
entirety as follows: ¢ Tl
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ARTICLE]1 -NAME -
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The principal place of business/mailing address of the Corporation is 4230 So. MacDill Ave.,
Suite 203, Tampa. FLL 33611,

The purpuse of the Corporation is to engage in any lawful act or activity for which a corporation
may be orgamzed under the laws of the Act.

\RTICLEIY - SHARES

Section IV.l  Authorized Shares. The total number of shares of capital stock which the




Corporation shall have authority to issue at any one time is Twenty Billion (20,000,000,000)
shares, consisting of 19,740,000,000 sharcs of commen stock, $.001 par value per share (the
“Common Stock™): and 260,000,000 shares of preferred stock. $.0001 par value per share (the
“Preferred Stock™).

Section V.2 Common Stock. ach holder of record of Common Stock shall have the
right to one vole for cach share of Common Stock registered in their name on the books of the
Corporation on all matters submitted to a vote of sharcholder except as the right to exercise such
vote may be limited by the provisions of these Restated Articles or of any class or series of
Preferred Stock established hereunder. The holders of Common Stock shall be entitled to such
dividends as may be declared by the Board of Dircctors from time to time. provided that required
dividends. if any. on the Preferred Stock have been paid or provided for. In the event of the
liquidation. dissolution. or winding up. whether valuniary or involuntary of the Corporation. the
assets and funds of the Corporation available for distribution to sharcholders. and remaining after
the pavment to holders of Preferred Stock of the amounts (if any} to which they are entitled. shall
be divided and paid to the holders of the Common Stock according to their respective shares.

Section V.3 Preferred Stock. The Preferred Stock may be created and issued in one or
more classes or series at such time or times and for such consideration as the Board of Directors
of the Corporation may determine. from time to time, with such designations. preferences.
conversion rights. cumulative, relative. participating, optional or other rights. including voting
rights. qualifications. limitations or restrictions thereof as shall be stated and expressed in the
resolution or resolutions providing for the creation and issuance of such series of Preferred Stock
as adopted by the Board of Directors pursuant to the authority in this paragraph given. Each class
or series shall be so designated as to distinguish the shares thercof from the shares of all other
classes and series.

Section IV.4 Series A Preferred Stock. A series of authorized Preferred Stock s
hereby created having the designation. number of shares. powers, preferences. rights,
h 2 £ p P £

qualifications. limitations and restrictions thereof are hereby fixed. as follows:

(a) Designation. Par Value and Number. The designation of the series of
Preferred Stock created hereby shall be ~Series A Preferred Stock™ (the “Series A Preferred
Stock™) and the number of shares constituting the Series A Preferred Stock shall be Ten Million
(10,000,000) shares. par value 3.0001 per share. In accordance with the terms hereot, cach share
of Series A Preferred Stock shall have the same relative rights as. and be identical in all respects
with ¢ach other share of Series A Preterred Stock.

(b) Voting. In addition to the rights provided by law. the holders of the Series
A Preferred Stock shall have super voting rights equal to ot One Million (1,000.000) votes for
each share of issued and outstanding Series A Preferred Stock held as of the record date for a
vote or. if no record date is specified. as of the date ot a vote and shall be entitled to vote on all
matters submitted to the sharcholders for a vote, voting together as a single class with the
Common Stock and other securities that vote together with the Common Stock. The holders of
the Series A Preferred Stock shall be entitled to notice of all meetings of sharcholders and the
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rights related 1o voting in accordance with the Act and the Bylaws of the Corporation.,

(¢) Conversion. The Series A Preferred Stock shall be convertible. at the
option of the holder, in his/her/its sole dissection. at a 1:900 conversion rate such that each share
of Series A Preferred Stock shalil convert into nine hundred (900) shares of Common Stock. [n
order 1o convert the shares of Scries A Preterred Stock into Common Stock. the holder shall
surrender at the office of any transfer agent for the Corporation. a certificate(s) therclore. duly
endorsed to the Corporation or in blank. and give written notice to the Corporation at said office
that he/she/it elects to convert such shares.  Shares of the Series A Preferred Stock shall be
deemed to have been converted immediately prior to the close of business on the date of
surrender of such shares for conversion, and the person(s) entitled to receive shares of Common
Stock issuable upon such conversion shall be treated, for all purposes, as the record holder(s) of
such shares of Common Stock at such time. As promptly as practicable after the conversion, the
Corporation shall issue and deliver at said offices a certificate(s) for the number of full shares of
the Common Stock issuable upon such conversion. to the person(s) entitled to receive the same.
The Corporation shall issue the certificate(s) for Common Stock in the name(s) so designated
with such legends affixed or restrictions imposed as required by federal. state or jurisdictional
seeuritics laws as determined by legal counsel for the Corporation: provided that the Corporation
is not advised by its counsel that the issuance of such certificate(s) would be in violation of
tederal. state or jurisdictional securitics law.

(d) Dividends. So long as anv shares of the Series A Preferred Stock are
outstanding, when and as declared by the Board. and to the fullest extent permitted under the
Act. the Corporation shall payv preferential dividends on each issued and outstanding share of the
Series A Preferred Stock an amount equal to twice (2x) the aggregate amount of all dividends
paid o holders of the Common Stock, on a pro rata basis based on the number of Series A
Preferred Stock held.

{¢) Liguidation Preference.

(i) General. In the event of any sale of all or substantiaily all of the
assets of the Corporation. a sale of the Corparation. a dissolution. liquidation. bankruptey,
reorganization or other wind-down of the Corporation, whether voluntary or otherwise (a
“Liquidation Event™). aftcr pavment or provision for payment of the Corporation’s debts
and other liahilities. the holders of the Scries A Preferred Stock. on a pro rata basis, shall
be entitled to receive. prior and in preference to any distribution or payment made to the
holders of any of the issued and outstanding shares of Common Stock. out of the
Corporation’s remaining net assets. an aggregate amount equal to $4.000.000.

(i1) Insufficient Funds. If. upen the occurrence of a Liquidation Event,
after pavment or provision for paviment uof the debts and other liabilitics of the
Corporation and preferences or other rights granted to the holders of the Series B
Preferred Stock or any other class of Preferred Stock that is senior to the Series A
Preferred Stock. the remaining ncet asscts and {unds of the Corporation legally available
for distribution to shareholders by reason of their ownership of stock of the Corporation
shall be insufficient to pav the liquidation preference of the holders of the Sernies A



Preferred Stock. then no such distribution shall be made on account of any shares of any
other class or series of capital stock of the Corporation and the entire assets and funds of
the Corporation legally available for distribution to sharcholders by reason of their
ownership of stock of the Corporation shall be distributed pro rata among the holders of
the Series A Preferred Stock in proportion to the preferential amount cach such holder is
otherwise entitled to receive.

(6) Registration. The holders of the Series A Preferred Stock shall have a right
of first refusal to participate in or purchase stock in any registration statement filed by the
Corporation,

(g) Transfer. Subject 1o compliance with federal, state or jurisdictional
securities taws. the Series A Preferred Stock are freely assignable and transferable by the holder.

Section IV.3  Scries B Preferred Stock. A series of authorized Preferred Stock is
hereby  created having the designation. number of shares. powers. preferences. rights,
A g i p p g

qualifications. limitations and restrictions thereof are hereby fixed. as follows:

{a) rsignatl % alue ¢ ;. The designation of the series of
Preferred Stock created hereby shall be “Series B Preferred Stock™ (the “Series B Preferred
Stock™) and the number of shares constituting the Series B Preferred Stack shall be Two
Hundred Fiftv Million (250,000,000) shares, par value $.0001 per share. En accordance with the
terms hereof, each share of Series B Preferred Stock shall have the same relative rights as. and be
identical in all respects with, each other share of Series B Preterred Stock.,

(b) Voting. In addition to the rights provided by law. the holders of the Series
B Preferred Stock shall have super voting rights equal to of One Million (1.000.000) votes for
cach sharc of issucd and outstanding Serics B Preferred Stock held as of the record date tor a
vote or. if no record date is specified. as of the date ot a vote and shall be entitied to vote on all
matters submitted to the shareholders for a vote. voting together as a single class with the
Common Stock and other securities that vote together with the Common Stock. The holders of
the Series B Preferred Stock shall be entitled to notice of all meetings of shareholders and the
rights related to voting in accordance with the Act and the Bylaws of the Corporation.

() Conversion. The Series B Preferred Stock shall not be convertible
() Dividends, None.
()  Ligwdaton Preference. None.

(N Registration Rights. None.

(g Iransfer. Subject to compliance with federal. state or junsdictional
securities laws. the Serics B Preferred Stock are freely assignable and transferable by the holder.
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The number of directors that shall constitute the Board of Directors of the Corporation shall be
fixed in the manner prescribed in the Bylaws of the Corporation and may be increased or
decreased from time to time in such a manner as may be prescribed by the Bylaws. No decrease
in the number of directors shall have the effect of shortening the term of any incumbent director.

' s T ‘LAW

The Board of Directors of this Corporation is expressly authorized to adopt. amend or repeal the
Bylaws of this Corporation. or any provision thereof.

The registered office in the State of Florida is 1200 South Pine [sland Rd. Plantation. Florida
33324, Broward County. The name of its registered agent at such address is National Registered
Agents. Inc.

g 7 ~

The Corporation shall indemnitfy, advance expenses. and hold harmless. to the tullest extent
permitted by the Act and other applicable law as it presently exists or may hereatter be amended.
any person (a “Covered Person”™) who was or is made or is threatened to be made a party or is
otherwise involved in any action. suit. or procceding. whether civil. criminal, administrative. or
investigative. and whether formal or informal (a “Proceeding™). by reason of the fact that he or
she. or a person for whom he or she is the legal representative. is or was a director or officer of
the Corporation or. while a director or officer of the Corporation. is or was serving at the request
of the Corporation as a director. officer. emplovee. or agent of another corporation or of a
partnership. joint venture, trust, enterprise. or nonprofit entity. including service with respect to
employee benefit plans. against all liability. damages. and loss suflered and expenses (including
atorneys” fees) actually and reasonably incurred by such Covered Person. Any amendment,
repeal. or modification of this Article shall not adversely affect any right or protection hercunder
of any person in respect of any act or omission occurring prior to the time of such repeal or
maodification.

ARTICLE IX— AFFILIATED TRANSACTIONS

This Corporation expressly clects not 10 be governed by Scction 607.0901 of the Act. as
amended trom tuime to time. relating to aftiliated transactions.

ARTICLE X - CONTROL SHARE ACOQUISITIONS

This Corporation expressly clects not 10 be governed by Section 607.0902 of the Act. as
amended from time to time. relating to control share acquisitions.

[Signarure Page Follows]
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IN WITNESS WHEREOF. the Corporation has caused these Amended and Restated Articles of
Incorporation 10 be signed by Paul Strickland. its Secretary. as of the date first above written.

BAYPORT INTERNATIONAL HOLDINGS,
INC.

b ) SEAA

Namwe: Paul Strickland
Title:  Secretary
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