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FLORIDA DEPAR' T OF BTATE
Glenda E. Hood
Becratary of State -

January 12, 2005

MISENER MARINE CONSTRUCTICON, INC.
5600 W. COMMERCE ST.
TAMPA, FL 33816US

SUBJECT: MISENER MARINE CONBTRUCTION, INC.
REF: 313573

We raeceived your slectronically transmittaed document. However, the
document has not been filed. Plasse make tha following corrections and
refax the zompletae document, including the electronic filing cover sheet.
The date of adoption of each amendment must ba ingluded in the document.

Please return your documant, along with a copy of thie letter, within 60D
daye or your filing will be conslidered abagdonad.

If you have any questions concerning the filing of your document, plaase
call (850) 245-6916.

Carol Muagtain FAX Aud. ¥: HOS000007522
Document Specialist Letter Number: 70500002331

Division of Corporations - P.0. BOX 6827 -Tallahassee, Florida 32314
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Pursuant to the provisions of seetion 607.1006, Florida Statutes, this Florida Pmﬁt Corporation
adopis the following amendment(s) to its Articles of Incorporation:

AMENDMENTS ADGPTED

Asxticle 111, Capital Stock is hercby amended by delating it in its entirety and adding in its
place the following: .

1. Authorized Shargs. The totel number of shares of stock that this
Corporation shall have authority to isste is six thousand five handred fifty (6,550},
consisting of fifty (50) charca of common stock, all of which are withowt par value {ihe
“Common Stock™}, abd ajx thovsand five hundrod (6,500) shares of preferred stock, all
of which are withoul par value {the “Freferred Stock™).

2. Common Stock. The holders of Common Stock shall be entitled to one
(1) vote for ench share of Common Stock at all meetings of the stockbolders. Cumulative
voting shall nol be permitted. Subject only to the tights of the Preferred Stock set forth
below, the holders of Common Stock shall be entitled to receive the net assets of the
Corporation upon dissclution pro rata in accordance with the number of shares of
Commnion Stock held by each such holder.

3. Preferred Stock. Except to the exlent prohibited by the Florida Busincss
Corporation Act, the Preferred Stock shall have no right to vele. In the event of the
tissolotiom of the Corporation, the holders of the Prefered Stock shall be entitled to
receive, prior and in preference to any payment or distribution and selting apart for
payment or distobullon of any of the net assets of the Corporation to the holders of the
Common Stock, sn amount {the “Liquidstion Prefervoee™) for each share of Preferred
Stock then held by thern cqual to the sum of $1,000.00 {as adjusted for any stock splits,
swock dividends, recapiializations, combinations, or similar transactions with respect to
such shares afier the filing date of this Cortificate) plus the total amount of the Invoice
Premium paid by GPA 1o the Corporation up to the date of such dissolition (less the sum
of (x} the total ameunt of the bnvoice Premium that hag been paid by the Corporation to
aity holder of Preferred Stock pursnant to the Redemption Agrement and (y) the
aggregate vedemption price paid {or any shores of Preferred Stock ut any time redeemed
by the Corporation parsuant to this Section 3 of Article Y11, to the extent such redemption
price excecds $1,000 per share of Preferred Biock), As used hercin, *Redemption
Agreemcnt” means that certain Preferred Stock Purchase and Redemption Agrecment,
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dated as of January 2005, between the Corporation and the initial holder of shares of
Preferrad Stock; “Invoice Premivm” and “GPA™ have the meamnings given to (iem in the
Redempiion Agreement; and “GPA Seitlerent Date” shall mean the date of receipt by
the Comaration of the total Inveice Premium from GPA or, if earlier, the date upon
which the Corporation and GPA enter into a binding sgrecment, or & court of compstent
jurisdiciion enters a judpment, selliing (he amount of the Invoice Premium lo be paid to
the Corporation by GPA, At any tims, or from Vime ro time, following the GPA
Settlement Date, the Corporation may redeem all or any portion (including any fractional
ghare) of the then outstanding shares of Preferred Stock by giving written notice by frst
class mail, postage prepaid, to each holder (as of the close of bustness on the business day
next preceding the date on which noties is given) of Preferred Steck, at the address of
such holder last shown on the records of the Corporation, spocifying (i) the Corpuration’s
election to redeem all or such portion of the Preferred Stock, (1) the date fixed by the
Corporation for such redemption {each, a *Redemption Date™), (iil) the aggrsgate
number of shares of Preferred Stock to be redeerned from all holders on such Redemption
Date, (iv) the number of shares to be rodeemed from such holder on such Redemption
Date and (v) the place at which payiment may be obtained and calling vpon such holder to
surrender to-the Corporation in the marmar and at the place designated, its ¢ertificate or
cerlificates representing ilie shares of Preferred Stock to be redeomed on such
Redemption Date (the “Redemption Notlce™). Any such redemption shall be made on a
pro rata basiz among the holders of the Preferred Stock in proporiion o the number of
shares of the Preferred Stock then held by each of them. The Corporation shall effect
each such redemption by paying cash for cach share of Preferred Stock redeemed on such
Redemption Date equal to the Liquidation Preference for guch share as of the
Redemption Date, On or afler the Redernption Date, each holder of Preferred Stock to be
redesmed on such Redemption Date shall surmender to the Corporation the certificete or
certificates representing such shares, in the manner and at the place desigmated in the
Redemption Notice, and upon the surrender of such certificate or certificates the
redemption price of such shares shail be payeble to the order of the person whose name
appears on such certificate or certificates as the owner of the cerlificate or cedtificates and
each surrendered certificate shall be cancelad. If fewer than the total ourmber of shares of
Preferred Stock represented by any certificate are redeomed, a new cenificate
representing the tumber of unredeemed shares of Preferred Stock shall be Issued to the
holder of such shares without cost to such holder within a reasonable tisne afier surrender
of the certificate representing the redeemed shares. Bxcept as specifically set forth above
or in the Redemption Agreement or as specifically required by the Florida Business
Corporation Act, the Preferred Siock shall have no rights, preferences or privileges,
including without limitation o rights to dividends or distributions.

{Attach additional pages if neceasaty)

If an amendment provides for sxchangs, reclassification, or cancellation of issusd shares,
provisions for implementing the arnendment if not contained in the ammendment itseif?  (if not
applicable, indlcate N/A)

N/A

{continuicd)
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The date of each amendment(s) adoption: ___ 2481y 4, 2005

Effective date if applicable:
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(nc-_nmrc thaxn 90 deys aftor amendment file date)

Adoption of Amendment(s) {CHECK ONE)

<

O

Signed this

The amendment(s) was/were approved by the sharcholders, The number of votes
cast for the amendment(s) by the shareholdors was/were sufficient for approval.

The amendment(s) wasfwere approved by the shareholders through voting groups.
The following statement must be separately provided for each voting group
entitled to vote separaiely on the amendmeni(s):

“The number of votes casl for the amendment(s) was/were sufficlent for approval
by .ll
. (voting group)

The amendment(s) was/wore approved by the board of directors without
shareholder action and shareholder action was not required.

The amendment(s) was/werc approved by the mcorporailors witheut shareholder
agtion and sharcholder action was not required.

dayof __ Jupuary , 2005 .

Signature

irsetor, president@h othes ofticer — if directars or officers have
not b-mn sclccted, by an' incogporator — if in the hands of a reoviver,
trustee, or other court appointed fiducinry by that fiduciary)

. Wpe. . STADE S

{Typead or printec nathe of person signing)

Vice ¥re bt

{Tile of person signiag)
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