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- STATEMENT TO AMEND AND RESTATE
ARTICLES OF INCORPORATION OF
COSTAMARE INC.
UNDER SECTION 93 OF THE
BUSINESS CORPORATIONS ACT

The undersugned Konstantinos Zacharatos, General Counsel and Secretary of Costamare

e Inc,a corporation mcorporated under the laws of the Republic of the Marshall Islands
... for the purpose: of amending and restating the Articles of Incorporation of said
"1 .'Cozporatlon putsuant to section 93 of the Busmess Corporations Act, hereby certifies

1. The name of the Corperation is: Costamare Inc. -

2. The Asticles of Incorporation were filed with.the Reglstrar of Corporations as

of the 2Ist day of April, 2008.

'3. The First Amendment to the Articles of -IiICOrporation was filed with the
Registrar of Corporations as of the |2th day of July, 2010.

4. The Articles of Incorporation are hereby _amended and restated in their
entirety in the form annexed hereto.

5. Theamendment and réstatement of the Articles of Incorporatmn were
authorized by actions of the Board of Directors and Shareholders of the
*Corporation. :

[The remainder of this page was i&ten‘tibnal{y left blank}
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: IN WITNESS WHEREOQF, the uudermgned has exbeuted these Amended and Restated,
Arncies of Incotporation-on this 9th day of November 2010 e -
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

COSTAMARE INC,

PURSUANT TO
THE REPUBLIC OF THE MARSHALL ISLANDS BUSINESS CORPORATIONS
ACT

ADOPTED NOVEMBER 9, 2010 (the “Effective Date”)
: Costamare Inc. (the “Corporation”), a corporation orgamzed and existing

“under the laws of the Republic of the Marshall Islands Business Corporations Act (the
“BCA”), hereby certifies as follows:- ‘

ARTICLEI

Narme
SECTION 1.0i. Name. The na.mé of the Corporation is Costamare Inc.
ARTICLE 1 |

Address: Registered Agent

| SECTION 2.01. Address: Registered Agent. The registered address of
the Corporation in the Republic of the Marshall Islands is Trust Company Complex,

o Ajeltake Road, Ajeltake Island, Majuro, Republic of the Marshall Islands MH96960. The

name of the Corporation’s registered agent at such address is The Trust Company of the

Marshall Islands, Inc. However, the Board of Directors of the Corporation (the “Board of '

Directors™) may establish branches, offices or agencies in any. place in the world and may
appoint legal representatives anywhere in the world. The Corporation may transfer its
* corporate domicile from the Republic of the Marshall Islands to any other place in the

world. )
ARTICLE 111
Purpose

SECTION 3.01. Purpose. The purpose of the Corporaﬁon is to engage in
any lawful act or activity for which corporauons may now or hereafter be organized
under the BCA and without in any way limiting the generality of the foregomg, the
Corporation shall have the power:
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(a) to purchase or otherwise acquire, own, use, operate, pledge,
hypothecate, mortgage, lease, charter, sub-charter, sell build and repair :
steamships, motorships, tankers, sailing vessels, tugs, lighters, barges and all other

~ vessels and craft of any and all motive power whatsoever, including landcraft and
any and all other means of conveyance and transportation by land or water,
together with engines, boilers, machinery, equipment and appurtenances of all
kinds, including masts, sails, boats, anchors, cables, tackle, furniture and all other
necessities thereunto appertaining and belonging, together with all materials,
articles, tools, equipment and appliances necessary, suitable or convenient for the
construction, equipment, use and operation thereof; and to equip, furnish and
outfit such vessels and ships;

. (b) to carry on its business, to have one or more offices, and/or exercise-
its powers in foreign countries, subject to the laws of the particular country;

. (©) to borrow or raise money and contract debts, when necessary, for the
" transaction of its business or for the exercise of its corporate rights, privileges or
franchise or for any other lawful purpose of its incorporation; to draw, make,
accept, endorse, execute and issue promissory notes, bills of exchange, bonds,

debentures and other instruments and evidences of indebtedness, either secured by

mortgage pledge deed of trust or otherwise, or unsecured,;

(d) to purchase or otherwise acquire, hold, own, mortgage, sell, convey or
- otherwise dispose of real and personal property of every class and description;
and , -

(e) to act as agent and/or representative of shipowning companies.

ARTICLEIV

z_rgitai Stock

' SECTION 4. 01 Aufhorized CantialSigk: “Thetotalummiber of Shareset ,
cap1ta1 stock that the Corporatton shall have authority to issue is 1,100,000,000 registered

shares, consisting of 1,000,000,000 registered shares of common stock par value of
US$0.0001 per share (“Common Stock™), and 100,000,000 registered shares of preferred
* stock, par value of US$0.0001 per share (“Preferred Stock™). - :

- SECTION 4. 02. Preferred Stock. The Board of Directors is hereby
- expressly authorized, by resolutlon or resolutions, to provide, out of the unissued shares
of Preferred Stock, for series of Preferred Stock and, with respect to each such series, to
- fix the number of shares constituting such series and the designation of such series, the
voting powers (if any) of the shares of such series and the preferenccs and relative,

' participating, optional or other special rights, if any, and any qualifications, limitations or

restrictions thereof, of the shares of such series. The powers, preferences and relative,
_participating, optional and other special rights of each series of Preferred Stock, and the
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qualifications, limitations or restrictions thereof, if any, may differ from those of any and
all other series of Preferred Stock at any time outstanding.

. SECTION 4.03. No Preempnve Rights. Shareholders of the
' Corporatlon s common stock shall have no conversion, redemption or preemptive nghts

to subscribe to any of the Corporation’s securities.

ARTICLEV

Board of Directors; Shareholders; By-laws

For the management of the business and for the conduct of the affairs of
 the Corporation, and in further definition, limitation and regulation of the powers of the
- Corporation, of its Board of Directors and of its shareholders or any class thereof, as the
case may be, it is ﬁlrther provided that:

Al Board of Directors.

~ SECTION 5.01. Powers; Number of Directors. The inanagement of the -
‘business and the conduct of the affairs of the Corporation shall be vested in its Board of

o Directors. The number of directors which shall constitute the entire Board of Directors

- shall be fixed by the Board of Duectors in the manner provided in the By-laws of the
Corporation

' ~ SECTION 5.02. Election of Directors. The Board of Directors shall be
divided into three classes, designated Class I, Class I and Class III. Directors shall be

assigned to each class in aceordance with a resolution or resolutions adopted by the

Board of Directors such that Class I, Class IT and Class III shall each consist of an equal

number of directors to the extent practicable. At the first annual meeting of sharcholders

foHowmg the Effective Date, the term of office of the Class I directors shall expire and

Class T directors shall be elected for a fiill term of three years. At the second annual

meeting of shareholders following the Effective Date, the term of office of the Class II

~ directors shall expire and Class II directors shall be elected for a full term of three years.
At the third annual meeting of sharcholders following the Effective Date, the term of

~ office of the Class III directors shall expire and Class III directors shall be elected for a -

full term of three years. At each succeeding annual meeting of shareholders, directors

* shall be elected for a full term of three years to succeed the directors of the class whose

- terms expire at such annual meeting. -Directors shall be elected by a plurality of the votes

cast by the holders of shares entitled to vote in the election. Cumulative voting, as

defined in Division 7, Section 71(2) of the BCA, shall not be used to elect directors;

SECTION 5.03. Change in Number of Directors. If the number of
' dlrectors is changed, any increase or decrease shall be apportioned among the classes so
as to maintain a number of directors in each class as nearly equal as possible, and any

additional director of any class elected to fill a vacancy resulting from an increase in such

class shall hold office for a term that shall coincide with the remaining term of that class,
: 'but in no case. will a decrease in the number of directors shorten the term of a:ny )
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incumbent director. A director shall hold office until the annual meeting for the year in
which his or her term expires and until his or her successor shall be elected and shall
qualify, subject, however, to prior death, resignation, retirement, disqualification or
removal from office.

SECTION 5.04. Removal of Directors. (a) Notwithstanding any other
provisions of these Articles of Incorporation or the By-laws of the Corporation (and
notwithstanding the fact that some lesser percentage may be specified by law, these
Articles of Incorporation or the By-laws of the Corporation), any director or the entire
Board of Directors may be removed at any time, but only for cause and only by the
affirmative vote of the holders of a majority of the outstanding shares of Common Stock

- of the Corporation entitled to vote generally in the election of directors cast at a meeting
of the shareholders called for that purpose. Notwithstanding the foregomg, and except as

* otherwise required by law, whenever the holders of any one or more series of Preferred .

- Stock shall have the right, voting separately as a class, to elect one or more directors of

the Corporation, the provisions of this Section 5.04 shall not apply w1th respect to the

director or directors elected by such holders of Preferred Stock

(b) In order to remove a director, a special meeting shall be convcned and
held in accordance with these Articles of Incorporation and the By-laws of the
Corporation. Notice of such a meeting convened for the purpose of removing a
director shall contain a statement of the intention to do so and be served on such
director not less than 14 days before the meeting and at such meeting the director
shall be entitled to be heard on the motion for such director’s removal

(c) For the purpose of this Section 5.04, “cause” means (i) conviction of a
felony, indictable offense or similar criminal offense or (ii) breach of duty of
loyalty to the Corporation or other willful misconduct that results in material
m]ury (moneta;ty or otherwise) to.the Corporation or any of its subsidiaries.

SECTION 5.05. Vacancies. Any vacancies on the Board of Dlrectors
resulting from death, resignation, dlsquahﬁcatmn removal or other causes and any newly
created directorships resulting from any increase in the number-of directors, shall be
filled by a majority of the members of the Incumbent Board then in office, even though
less than a quorum of the Board of Directors, and not by the shareholders. In the event of

-a vacancy in the Board of Diréctors, the remaining directors, except as otherwise

; prowded by law, may exercise the powers of the full Board of Directors until the vacancy
~ isfilled: Any director elected in accordance with this section shall hold office for the
remainder of the full term of the director for which the vacancy was created or occurred
and until such director’s successor shall have been elected and qualified. The

“Incumbent Board” shall mean those directors of the Corporation who, as of the Effective

Date, constitute the Board of Directors of the Corporation; provided that (i) any person
“becoming a director subsequent to such date whose election, or nomination for election
by the Corporation’s shareholders, is approved by a vote of at least a majority of the
. directors then comprising the Incumbent Board or (ii) any person appointed by the
- Incumbent Board to fill a vacancy, shall also be considered a member of the Incumbent

‘Board of the Corporatlon,
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- B. Action by Shareholders.

SECTION 5.06. Special Meetings. Special meetmgs of the shareholders
of the Corporation, for any purpose or purposes, may be called at any time by the Chief
‘Executive Officer of the Corporation or Chairman of the Board of Directors and shall be
«called by the Chief Executive Officer or the Secretary of the Corporation at the request in
writing of a majority of the Board of Directors. Special meetings of the shareholders of
the Corporatlon may not be called by any other person or persons.

: SECTION 5.07. No Shareholder Action Without A Meeting. Except as
provided in Section 5.08, no action shall be taken by the shareholders of the Corporation
except at a duly called annual or special meeting of shareholders of the Corporation.

SECTION 5.08. Sharcholder Action By Unanimous Wntteh Consent.

 Any action required to be taken or which may be taken at any annual or special meeting

of shareholders of the Corporation may be taken without a meeting if a consent in
wntmg, setting forth the action so taken, is signed by a.ll of the shareholders entitled to
vote thh respect to the subject matter thereof.

, SECTION 5.09. Advance Notice. Advance notice of shareholder
no:mmatlons for the election of directors and of business to be brought by sharcholders
before dany meeting of the shareholders of the Corporation shall be glven in the manner
_prov1ded in the By-laws of the Corporation.

C-‘ By-laws.

; - SECTION 5.10. Amendment bx the Board of Directors. In ﬁnﬂlerance
and notiin limitation of the powers conferred by the laws of the Republic of the Marshall

Islands, the Board of Directors is expressly authorized to make, adopt, alter, amend,
change or repeal the By-laws of the Corporation by resolutions adopted by the
aﬂirmatwe vote of a majority of the entire Board of Directors, subject to any By-law

- requmng the affirmative vote of a larger percentage of the members of the Board of
Dlrectors .

_ SECTION 5. 11. Amendment by Shareholders Shareholders may not
make, adopt, alter, amend, change or repeal the By-laws of the Corporation except upon -
the affitmative vote of at least two-thirds of the votes entitled to be cast by the holders of
all outstanding shares then entitled to vote generaliy in the election of dlrectors voting

together asa smgle class.

ARTICLE VI

Pernetual Existence

i ; SECTION 6. 01 Perpetual Ex1stence The Corporatlon is to have
perpetual existence.
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ARTICLE VI

Limitation of Director Liability

| SECTION 7.01. Limitation of Director Liability. A director shall not be
personally liable to the Corporation or its shareholders for monetary damages for breach
of fiduciary duty as a director, except, if required by the BCA, as-amended from time to
time, for (a) liability for any breach of the director’s duty of loyalty to the Corporation or
its shareholders, (b) for acts or omissions not in good faith or which involve intentional -
misconduct or a knowing violation of law or (c) for any transaction from which the
director derived an improper personal benefit. Neither the amendment nor repeal of this
Article VII shall eliminate or reduce the effect of this Article VII in respect of any matter
occurrmg, or any cause of action, suit or claim that, but for this Article VII, would accrue
or arise, prmr to such amendment or repeal.

ARTICLE VIII

Amendment; Repeal

SECTION 8.01. Amendment; Repeal. The Coxporatlon reserves the right

to amend, alter, change or repeal any provision contained in these Articles of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights
conferred upon the shareholders herein are granted subject to this reservation. ‘
Notwithstanding the foregoing, no amendment, alteration, change or repeal may be made

to Article V or this Article VIII without the affirmative vote of the holders of at least two-

thirds of the votes entitled to be cast by the holders of all outstanding shares then entlﬂed
to vote generally in the election of directors, votmg together as a single class.

EEES
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