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ARTICLES OF INCORPORATION JANTS AM 9: g
OF SECRITG 1y var
BROEKHOF USA, INC. TALLAA? 2 :é”g‘" :F:L. 3
(A Florida Corporation) -

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Act,
the undersigned hereby adopts the following Amended and Restated Articles of Incorporation:

i. The name of the corporation is Broekhof USA, Inc. (the “Corporation™). The date
of filing the original Articles of Incorporation with the Secretary of State was October 21, 2016.

The document number assigned to the Corporation by the Florida Department of State is No.:
P16000085033.

2. The Amended and Restated Articles of Incorporation were unanimously adopted
and approved by the Board of Directors and the Shareholders of the Corporation on January 15,
2019 in accordance with Sections 607.1003, 607.1006, and 607.1007 of the Florida Business
Corporation Act (the “FBCA™).

3. The Articles of Incorporation are hereby amended and restated in their entirety as
follows:

ARTICLE 1
Name of Corporation

The name of the Corporation is Broekhof USA. Inc.

ARTICLE 11
Address of Corporation

The principal place of business and mailing address of the Corporation is:

2029 NW 89% Place
Doral, FL 33172

ARTICLE I11
Purpose

The Corporation is organized and authorized to engage in any lawful act or activity for
which a corporation organized under the Florida Business Corporation Act may engage.

ARTICLE IV
Duration

The Corporation shall exist perpetually unless dissolved according to law.
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ARTICLE Vv
Capital Stock

The total number of shares that the Corporation is authorized o issue and have
outstanding at any time is 2000 divided into classes as follows:

A. This Corporation shall have the amhority 1o issue One Thousand {1.000) shares of Common
Stock having a par value of $1.00 per share. Each issued and outstanding share of common
stock shall be entitled to one vote on cach matier submitied 10 a vote a a meeting of the
shareholders,

B. This Corporation shall have the authority to issue One Thousand (1,000) shares of Preferred
Stock having a par value of $1.00 per share.  Preferred Stock share have the following
powers, privileges and rights:

i.  Voting. Each issued and outstanding share of Preferred Stock shall be entitled to
oane voie on cach marter submitted to a vote at a meeting of the sharchalders,

i, Preemptive Rights. The holders of Preferred Stock shall have preemplive rights 1o
subseribe for any shares of any class of capital stock of the Corporation whether
now or hercafier authorized,

i, Dividends. Fach share of Preferred Stock shall acerue cunulstive dividends at the
rate of five percent (3%) per anmiun (Preferred Dividends™). Preferred Dividends
shall be paid in cash only when, as and if declared by the Board of Directors of the
Corporation {the "Board™) out of funds legally avaitable therefore or upon a
liquidation, dissolution or winding up of the Corporation. or upon the occurrence of
8 Deemed Liquidation Event (as hereinafier defined). The Corpormion shall not
declare, pay or set aside anv dividends on shures of any other class or series of
capital stock of the Corporation unless the holders of Preferred Stock shall have
received Preferred Dividends which have become due and payable to holders of
Preferred Stock.

v, Preferential Pavnients 1o Holders of Preferred Stock. In the event of any voluntary
or mvoluntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event. the holders of shares of Preferred Stock then outstanding shal)
be entifled to be paid out of the assets of the Corporation available for distribution
o its siockholders, before any payntent shall be made 10 the holders of Common
Stock by reason of their vwnership thereaf. an aggregate amount equal 10 one
thousand dollars (S1000.00) for each share of Preferred Stock. plus anyv dividends
declared but unpaid thereon, less any dividends declared and distributed 10 the
holders of shares of Preferred Stock as of the date of the liquidation, dissolution or
winding up of the Corporation or of the Deemed Liquidation Event (the “Preferred
Stock Liguidation Amount™). If upon any such liquidation. dissolution, or winding
up or Deemed Liquidation Event of the Corporation. the funds and assets availahle
for distribution to the stockholders of the Corporation shall be insuiTicient 1o pay
the holders of shares of Preferred Stock the full amount Lo which they are entitled
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under this Subsection {iv), the holders of shares of Preferred Stock shall share
ratably in any distribution of the funds and assels avatlable for distribution in
proportion to the respective amounts that would otherwise be pavable in respect of
the shares of such Preferred Stock held by them upon such distribution if ali
amounts pavable on or with respect 10 such shares were paid in full. A “Deemed
Liquidation Event™ means (x) any voluntary or involuntary liquidation. dissolution
or winding up of the Corporation, including but not limited to, a consolidation.
Merger. reorganization or other form of acquisition of the Corporation. or a safe of
all or substantialiy all of its assets, except any such consolidation, merger.
reorganization or other form of acquisition or sale of the Corporation or a subsidiary
of the Corporation in which the shares of capital stock of the Comorution
outsianding immediately prior 1o such consolidation. merger. reorganization or
other form of acquisition or sale continue to represent. or are converled into or
exchanged for sharcs of capital stock that represent, immediately following such
consolidation, merger, reorganization or other form of acquisition or sale. at least a
majority. by voting power. of the capital stock of (1) the surviving or resulting
corporation or (2) if the surviving or resulting corporation is a wholly owned
subsidiary of anether corporation immediately following such consolidation,
merger. rearganization or uther form of acquisition or salc. the parent corporation of
such surviving or resulting corporation or (y) any other transaction or series of
transactions pursuant 10, or as a result of. which a single person {or proup of
affiliated persons) acquires (from the Corporation or directly from the stockholders
of the Corporation) or holds capilal stock of the Corporation representing a majority
of the Corporation’s outstanding veting power,

ARTICLE V1
Registered Agent and Office Address

The street address of the Corporatian's registered office 120) Hayes Sircet. Tallahassee,
FL 3230f. The name of the Corporation's registered agent at that office is Corporation Service
Company,

ARTICLE VII
Indemnification

The Corporation shall indemnify, advance expenses, and hold harmless. to the fullest
extent permitied by the FBC A and other applicable law as it presenily exists or may heresfter be
amended. any person (a "Covered Person™) who was or is made or is threatened 1o be made a
party or is otherwise involved in anv action. suit. or proceeding. 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 tegal representative. is or was a
director or officer of the Corporation or. while a director or officer of the Corporation. is or was
serving at the request of the Corporation as a director, officer, employee, or agent of another
corporation or of a partnership. joint venture, frust, enterprise, or nonprofit entity, including
service with respect to employee benefit plans. against all hability. damages, and loss suftered
and expenses (including anornevs' fees) actually and reasonably incurred by such Covered

Person. Anv amendment, repeal, or modification of this Article VH shall no adversely affect any
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right or protection hereunder of any person in respeet of any act or omission occurring prior 1o
the time of such repeal or moedification.

ARTICLE VI
Amendments to the Articles of Incorperation

Notwithstanding any other provision of these Amended and Restated Articles of
Incorporation or the By-laws of the Corporation and in addition 1o any affirmative vote of the
holders of any particular class of stock of the corporation required by applicable law, these
Amended and Restaled Anicles of Incorporation or the By-laws of the corporation, the
affirmative vote of the holders of at least fi ftv percent (50%) of the valing power of the shares of
the then outstanding voting stock of the corporation, voting together as a single ¢luss. shall be
required 10 amend. repeal, or adopt any provisions of these Amended and Restated Articles of
Incorporation.

IN WITNESS WHEREOQF. the undersigned dulv authorized representative of the
Corporation exccuted these Amended and Restated Articles of Incorporation this 1S day of

January 2016,
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CERTIFICATE OF ACCEPTANCE BY

REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act,
the undersigned submits the following statement in accepting the designation as registered agent
and registered office of Broekhof USA, inc. a Florida corporation (the "Corporation™). in the
Corporation's Amended and Restated Articles of Incorporation:

Having been named as registered agent and to accept service of process for the
Corporation at the registered office designated in the Corporation's Amended and
Restated Articles of Incorporation. the undersigned accepts the appointment as registered
agent and agrees to act in this capacity. The undersigned further agrees to comply with
the provisions of all statutes relating 1o the proper and complete performance of its
duties, and the undersigned is familiar with and accepts the obligations of its position as
registered agent.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of

CORPORATION SERVICE COMPANY

By;mkp @*’L—W——U\

Name: Roxanne Turner
Title: Registered Agent Asst, Vice President




