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A.RTICLES OF IN CORPORATION
OF .
HENDRY MARINE INDUSTRIES, INC..

The undersigned, actmg as incorporator of a corporation being formed under the Florida

Business Corporation Act, Chapter 607, Florida Statutes, adopts the followmg articles of
incorporation: .

ARTICLE I
Name ‘

The name of the corporahon is HENDRY MARINE INDUSTRIES, INC. (the )

“Corporation™).

ARTICLE o

Nature of Business

A R -

Y . : . b

The Corporation’s principal place ofbusiness and mailing address are: <
** 1800 Grant Street ™

. Tampa, Florida 33605 - L

: =

' ' - ARTICLE III pon

o

RS

The Corperauon may engage in any activity or busmess pcnmtted under the laws of the
United States and State of Flonda

: ARTICLE IV
Capital Stock

This Corporation is authorized to issue the following classes of shares of capital stock
which shall have the respective pi-eferences, Iimitations and rights set forth below:

A. Common Stock. Nlne Million Five Hundred Ten Thousand (9,510,000) shares of
commion stock, having a par value of $.01 .per share, each of which shall have the same rights
and privileges (the “Common Stock“} The common stock may be issued in fractions of a share.
Each of the common shares shall entitls the holder thereof to the number of votes equal to the
number of shares of common stoek outstanding held by such holder at each meeting of the
shareholders of the Corporation:(and written actions of shareholders in lisu of meeungs) with
respect to any and all matters presented 1o the shareholders of the Corporation for their action or
consideration, Each of the common shares shall entitle the holder thereof to receive & pro rata
share of such dividends and other distributions in cash, stock or property of the Corporation as
may be declared from time to time by the Board of Dlrectors of the Corporation out-of the assets
or funds of the Corporat:on legally available therefore. Each of the common shares shall entitle

the holder thereof to receive a pro rata share of any distribution upon the hquldatlon, dissolution
or winding up of the Corpomtlon.
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B. Preferred Stock. Fom Hundred Ninoty Thousand (490 000) shares of‘ preferred
stock having a par value of $:01 per share, each of which shall have the same rights and
privileges (the “Preferred Stock”). The Preferred Stock may be issued in fractions of a share.
The shares of Preferred Stock shall have rights, powers, preferences and benefits as follows:

(1)  Ranking. . The Preferred Stock shall rank senior to all other clesses of
series of the Corporation’s stcck as to payment of dividends, cllstnbuuon of assets, or othemse

- (2) Cumulanve Dividends. The holders of Preferred Stock shall be entitled to

receive, out of funds legally available therefor, cumulative dividends of $1.33 (subject to

* appropriate acl}ustments in the event of any stock dividend, stock split, combination or other -
similar recapitalization affectmg such shares) per share per annum, payable in preference and |

. priority to any payment of any dividend on Common Stock or any other shares of capital stock of
the Corporation other than the Preferred Stock (such Common Stock and other inferior stock
being collectively referred to ag “Junior Stock™). The cumulative dividends on the shares of
Preferred Stock shall be compounding, such that the holders thereof receive $1.33 per share of
the Preferred Preference (as defined below). The cumulative dividends on Preferred Stock shall
accrue automatically, and shall be paid or satisfied when and as determined by the Board ‘of
Directors of the Corporation or automatically upon a Liquidity Event (as defined below). Such -
cumulative dividends shall accrue with respect to each share of Preferred Stock from the date on
which such share is issued and outsta.ndmg and thereafter shall be deemed to accrue from day to

_ day, compounded daily, whether or not earned or declared and whether or not there exists profits,
surplus or other funds legally available for the payment of dividends, and shall be cumulative so
that if such dividends on the Preferred Stock shall not have been paid, or declared and set apart

. for payment, the deficiency shall be fully paid or declared and set apart for payment before any
dividend shall be paid or declared or set apart from any Junior Stock and befcre any purchase or
acquxsrtmn of any Junior Stock 1s made by the Corpomuon

At the election of the Board of Drrectors, each d1v1dend ma.y be paid either in
addltional shares of Preferred Stock (in-kind dividends) or in cash, Each dividend paid in cash
shall be mailed to the holders of record of the Preferred Stock as their names and addresses
appear on the share register of the Corporation. Holders of Preferred Stock will receive written
notification from the Corporatlcn if a dividend is paid in-kind, which notification will specify the
number of shares of Preferred Stock paid as a dividend and the recipient's aggregate holdings of
Preferred Stock as of that dividend payment date and after giving effect to the dividend. Shares
of Preferred Stock paid as in-kind dividends shall have all the rights, powers, preferences and o
benefits associated with Profmcd Stock as set forth herein, -

3) Convegrh]g Each of the sheres of Preferred Stock shall be convertible at
any time into one share of Common Stock of the Corporation (as the shares of Common Stock -
are constituted as of the date hcreof and adjusted for common stock splits, stock dmdends and
other such dllutwe events)

)] L auidity Event; Redemption. In the event of (i) -any voluntary or

involuntary liquidation, dissolution, or winding up of the ‘Corporation, (ii) a merger, sale,
transfer, combination, or conso!rdauon of the Corporation other than one in -which the
shareholders of the Corporation own 2 majority by voting power of the outstanding shares of the

_ 2
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surviving or acquiring entity, or (m) a sale, lease, transfer, exclusive Heense or other digposition
of all or substantially all of the’assets of the Corporation (each of the foregoing, a “L:quuhty
Event"), the holders of shares of Preferred Stock then outstanding shall be entitled to receive, in
preference to the holders of Junior Stock, an emount equal to $1.33 per share of Preferred Stock

- plus any accrued but unpaid dmdcnds in cash thereon (whether or not declared) (collectively,
the “Preferred Preference”). If upon any such Liquidity Event the reniaining assets or proceeds
available for distribution to the shareholders shall be insufficient to pay the holders of shares of
Preferred Stock the full amount to which they shall be entitled, the holders of shares of Preferred
Stock shall share ratably in any distribution in proportion to.the respective amounts which would
otherwise be payable 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. After payment of the Preferred
Preference to the holders of Preferred Stock; the remaining assets or proceeds resulting from a
Liquidity Event available for distribution to thz Corporation s shareholders shall be distributed
ratably among the holders of the Cormnon Stock,

The shares of Preferred Stock, or any portion of them, may be redeemed at any
time by the Corporation in the dlscretlun of the Board of Directors (subject to the consent of the
" holders of at least a majority of the outstanding shares of Preferred Stock voting separately as a -
clasg), at an amount per share ‘equal to $1.33 plus an amount equal to accrued but unpaid
dmdcnds if any, to the date of redemptmn on such share(s). ' -

- . (58)  Yoting R:ght Each holder of outstanding shares of Preferred Stock shall
be entitled to the number of votés equal to the number of shares of Preferred Stock outstanding -
held by such hoIder, at each meeting of the shareholders of the Corporation (and written actions
of shareholders in lieu of meétings) with respect to any and all matters prcscntcd to the
shareholders of the Corporation f for their action.or consideratlon :

- ® M Whenever dividends on the Preferred Stock - as
provided herein are in’ arrears;or remain unpaid or if any shares of Preferred Stock are .
outstanding, then in either event: the Corporation shall not declare or pay dividends on, make any
other distributions on, or redeem or purchase or otherwise acquire for consideration any shares of
Junior Stock without the affirmative vote of the holders of at least a majorlty of the outstnndmg
shares of Prefetred Stock voung separately as a class. :

_ Amgngm_e_m At any time when any shares of Proferred Stock are
outstanding, the designation of térms of Preferred Stock set forth herein shall not be amended in

" any manner that would alter or change the powers, preferences, or special rights of the Preferred
Stock so as to adversely affect them, without the affirmative vote of the holders of at least a
majority of the outstanding shares of Preferred Stock voting separately as a cla.ss

5 ~ ARTICLEYV
!mtlal Registered Agent nnd Ofﬁc

The street address of the Corporation's initial rengtEI‘ed oﬁﬁce is 201 North Franklin
Street, Suite 2000, Tampn, Florida 33602, and the name of the Corporation’s initial reg:stered
agent at that address is JAMES W GOODWIN.

(((H1 500_(1022835 3
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" ARTICLE VI
Incorporator

Thc name and address of the mcorporator are:

:Z " JAMES W. GOODWIN |
201 N. Franklin St., Suite 2000
T Tampa, Flonda 33602

ARTICLE VI
Indemnlﬂcaﬂon

A, Rzg,nt to Indemmficatton Except as limited by paragraph B hercmbelow, thev

Corporation shall indemnify to the fullest extent authorized by the Florida Business Corporauon

| Act Section 607.0850, Florida Statutcs or as such law may hereafter be amended (but, in the case

| " of any such amendment, only to the extent that such amendment permiits the Corporation to
provide broader indemnification rights than such law permitted the Corporatlon to provide prior
to such emendment), each director and officer of the Corporation who is or was a party to any .
proceeding by reason of the fact;that he is or was a director or officer of the Corporation or was
serving at the request of the Corporation as a director or officer of another corporation or other
enterprise against liability incurted in connection with such proceeding, including any appeal
thereof. For purposes of this Arucle, the term "proceeding" includes any threatened, pending, or
completed actlon, suit, or other.type of proceeding, whether civil, criminal, administrative, or .
investipgative and whether formal or informel and the term "liability" includes obligations to pay
g judgment, settlement, penalty, fine (including an excise tax assessed with respect to any -
employee benefit plan), and expcnsu actually and reascnably incurred with respect to 2
proceeding. The right to indemhnificdtion conferred in this Article shall be a contract right and
shall include the right to be paid: by the Corporation the expenses incurred in defending any such

. proceeding in advance of its final disposition upon recaipt of an undertaking by or on behalf of
such director or officer to repay such amount if he is ultimately found not to be entitled to
indemnification by the Corporation. Indemnification and advancement of expenses as provided
for in this Article shall continue‘to a person who has ceased to be a director or officer and shall
inure to the beneﬁt of the heirs, exscutors and administrators of such person.

~B.  Exceptions. Indcmmﬁcatxon or advancement of expenses shall not be made to or
on behalf of any director or officer if a judgment or other final adjudication establishes that his -
action, or omissions 1o act, were material to the cause of action so adjudicated and constitute:
(1 A v1olﬁuoﬁ of criminal law, unless the director or officer had réasoﬁablc

cause 1o bchcve his conduct was lawful or had no reasonable causo to baheve his conduct was

@ A tmx_:saction from which the direc_fbr or officer derived an impropcr :
benefit; ! . B
(3) Inthe case of a director, & circumstance undcr ‘which Section 607. 0834
Flonda Statutes. would subject a duector 1o habllrty, or

(115000022835 3))) .
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) W111fu1 mlsconduct ot a conscious disregard for the best interests of the '
Corporatlon. in a proceeding by'or in the right of the Corporahon to procure a judgment in its
favor or in a proceeding by ot in the right of a shareholder.

C. Insurance. The Corporatlon may purchase and maintain msurance. at 1ts expense,
to protect itself and any director and officer of the Corporation or other enterprise against any -
liability, whether or not the Corporation would have the power fo mdemmﬁ_v such person agamst g
such liability under the Florida Busmess Corporation Act.

D. mutanon of D:recmrs ‘Lisbility. A director of the Corporation shall not. be
personally liable for monetary damages to the Corporation or any other person (including a
shercholder of the Corporation)ifor any statement, vote, decision, or failure to act, regarding
corporate management or pollcy, by a director, unless: :

| o)) The dzrector breached or falled to perform tus duues asa du'ector. and
(2 The dxrector s breach of, or failure to perform, thosc dutics const:tum

_ @ A w.olauon of the criminal law, uniess the director had reasonable

causs to believe his conduct was lawlul or had no reasonable cause to believe his conduct was

* unlawful. A judgment or other final adjudication agrinst a director in any criminal proceeding.

for a violation of the criminal law estops that director from contesting the fact that his breach, or

failure to perform, constitutes aiviolation of the. criminial law; but does not estop the director

from establishing that he had reasonable cause to believe that his conduct was lawful or had no
reascmable cause to belisve that hls conduct wes m'llnwful ,

@ A transaction from which -the dlrector derived an improper
personal benefit; . . ‘ _ : .

(iil) A cu'cmnstance under’ whlch Section- 607.0834, Florida Statutes
would subject the dlrector to lmbility, :

(w} Ina proceeding by or in the right of the Corporation to procure a
judgment in its favor or by or in the right of a share.holder, conscmus disregard for the best .
* interest of the Corporation, or wxllful misconduet; or
' ) In .j__a proceeding by ot in the right of someone other than the
Corporation or a shareholder, recklessness or an act or omission which was committed in bad
faith or with malicious purpose or in a manner exhibiting wanton and willful disregard of human :
rlghts, safety, or property. i

(((H15000022835 3)))
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. ARTICLE VIII
Bylaws

"The Board of Directors of the Corporation are expressly authonz.ed to adopt, amend or .
repeal the Bylaws or adopt new Bylaws without any action on the part of the shareholders of the
Corporation; provided, however, that any Bylaw adopted or amended by the Board of Directors

~ of the Corporation; and any powers thereby conferrcd may be amended, altered or repealed by
the shareholders of the Corporatnon _ :

- 1 submit this document a.nd afﬁrm that the facts stated hercm are true. Iam aware that
the false information submitted”in a dooument to the Department of State consﬂtut:s a thu'd :
degree felony as prowded for in Sectlon 817.155, Florida Stntutes

Dated this 28“’ day of Jan_jmry, 2015,

J W. GOODWIN ‘

Incorporator

25 ] HY-

(((H15000022835 3))) ' S
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ACCEPTAN CE BY REGISTERED AGENT -

Having been named as’ reglstered agent and to. acccpt service of process for the
Corporation, at the place demgnated as the registered office, 1 hereby accept the appointment 88"
' registered agent and agree to act in this capacity. ‘T further agree to comply with the provisions of
all statutes relating to the proper, and comiplete performance of my duties,’ and I am famxliar with
and accept the dutles and obllga’uons of my posmon as régistered agent

Dated this 28" day of J anuary, 201 5

I3
il
;
}
!

P " JAMES W. GOODWIN
Registered Agent

5
a1

(G150000228353)) - 1 . 7
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HENDRY MARINE INDUSTRIES, LLC
- . 1800 Grant Street

! Tampa, Florida 33605

i : ' ' - B s

' s

{ __January 28, 2015 T
Department of State . _ ' - Y
Division of Corporations : : ' : - o ~
Corporate Filings » 4 : : ' :
P.O. Box 6327 K
Tallahassee, FL 32314
Re: = Name Association Letter
Dear Sir/Madam:

)

I, Aaron W, Hendry, as Manager and President,of Hendry Marine Industries,. LLC
Document Number 110000006153, do hereby give express consent to James W. Goodwin,

Authorized Representative of Hendry Marine Indusmu, Inc., for the use of the name Hendry .
Marine Industries. Inc. in Flonda.

I hereby ﬁ.u'ther g{ve express consent to James W. Goodwin Authorized Repnesentatlve

of Hendry Marine Industries, Inc., for the filing of the Articles of Incorporation attached hereto

realizing that the corporation is’ openmg an entity in Flonda. with the. same' name as' Hendry
Manne Industries, LLC. - '..g

Very truly youx'js,
Aaron W. Hendry
; ' Manager and President
" . ‘ . ‘ .
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