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TELEFAX

FROM THE LAW OFFICEE OF
FOWLER, WHITE, BURNETT, HOALEY, BAWICK & STRICKROOY, P.A.
100 SouthEzst Sacond Straat
Miaml, FL 33131-11061

OuR FAX NO. 305-782-8201
OUR TELEPHONE NO. 305-788%-3200

PLEASE DELIVAR THE FOLLOWING PAGES A6 SECON AS POSSIELE TOr

NAME Darlene Connell .

FIRM Corporate Speclallet
CITY:

FAX HO.1» g50-9022-400D

FRO¥¢ Tudy Redman, Paralegal

OUR FILE NO.: 44875 -THMDP
COMMENTS ¢ - Fax Audit #H9B000004132
Letter No. B28BAG001178BE
Account No. 4712600018512
Enclosed are revised Restated and Amended Articles of Incorperation with

a copy of your letter and the fax andilt pheet. Pleage process
accordingly.

TOTAL NUMBER OF PAGES INCIUDING THIS COVER SHEET: 2

DATE: March 3, 1958

READER OF THIS TRRNSHITTAL IS NOT THE INTENDED RECIPIENT YOU ARE HEREBY
NOTIFIER THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS
COMMUNTICATION IS STRICTLY - FROHIBITED. IF YOU HAVE RECEIVED THIS
COMMUNICATION IN ERROR, PLEASE NOTIFY US IMMEDIATELY BY TELEFHONE, AND
RETURN THE ORIGINAL TRANSMITTAL TO US AT THE ABOVE ADDRESS VIA THE UNLITED
STATES POETAIL: BERVIUE. THANK YOU.

P. 001
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FLORIDA DEPARTMENT OF STATE
Sandra B. Martham

Secratayy of State

March 3, 1588

CITY NATIONRL BANK CORPORATION
P ¢ BOX 025604
MIAMI, FL 33102-26D4

SUBJECT: CITY NATIONAL RANK CORPORATION
REF: 350020

Wa receivad your electronically Eranemitted document. Howevar, the
documant hag not been filed. FPlease make the following cerzactions and
refax the complate documant, insluding the electronlc £iling =ovar sheet.
The dooument is illegible and not acceptable for fmaging.

The coversheet and last two pages of the document are the only legible
pag'es -

Pleaga return vour decument, along with a capy of this lettar, within 60
days or your filing will be ronsiderad abandonad.

If you have any questions concerning the filing of your document, please
call (850} 4B7-6506.

Darlens Connell ' FAX Aud, §: H9B000004132
Corporate Spaclalist Letter Number: RSBRO0NN11785

Divigion of Corporations - P.O. BOX 6327 - Tallahasges, Florida 32314
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Audit No. H 98000004132 Gy, 7
RESTATED AND AMENDED ARTICLES OF INCORPORATION JQ%}/H X

orF LG
CITY NATIONAL BANK CORFPORATION ‘%‘;‘g,j

Pursuant to the provicionm of Sections 607.1001, et seq., of the
Florida General Corporatlon Act, the undersigned corporation adepts
the following Restated and Amended Articles of Incorporation:

1. The name of the corporation i1s CITY NATIONAL BANK
CORPORATIOHN.

2. The following Restated and Amended Axticles of
Incorporation were adopted by the written comsent of the
shareholders of the corporation given i1n accordancs with the
provisions of Section 607.1001L et mgeq. of the Plorida General
Corporation Act:

"TRESTATED AND AMENDED ARTICLES OF INCORPORATION
: OoF
CITY NATIONAL BANE CORPORATION

ARTICLE I
Name
The name of the corporation ehall be CITY NATIONAL BANK
CORPORATICN.
ARTICLE TI
Duration

The period of duration of this corporation is perpetual.

ARTICLE III
Purpoge , ~

The corporatiom is organized for the purpose of transacting
any and all lawful busineas far whilch corporations may be formed
under the Florida Business Corporation Act, and all amendments and
supplements thereto, or any law enacted tc take the place thereof
{(collectively, the "Act").

Thomap M. Parker, Eag.

Fowlier, White, Burpett, Hurley, Banlck & Strieckroot, P.A.
100 8.E. 2nd 8kreet, 17th Floor -
Miaml, Florlda 331331

Telgphone: 305-739-9200

Florida Bar No. 0047570

Audit Ne, H 298000004132
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Audit No. H98000004132
ARTICLE IV
Capital Stock

(1) The aggregate number of shares of capital stock which
this c¢orporation shall be authorized teo issue 1s four thousand
(4,000} and =uch ghares are to conseist of one clasg only, namely
common stock without par value.

(2) Bach share of Commeon Stock shall entitle the holder
thereof to one vote on each matter to be voted on at any meeting of
ghareholders.

{2) In the election of directors of this corporation, there
shall be neo cumulative voting of the stock entitled to vote at such
election.

{4) All or any part of the Common Stock may be ilssued for
such consideration, whether in cash, in tangible or intangibile
property, or in labor or services performed or to be performed, at
a fair wvaluation not less than the par value of the shares issued
therefor, as shall be fixed by the sghareholders.

{5) Wken the corporation receives the consideration for which
the =shareholders authorized the issuance of shares, the =shares
issued therefor are fully paid and nonassessable. Consideration in
the form of a promise to pay money or a promise to perform services
iz received by the corporation at the time of the making of the
promise, unless the agreement specifically provides otherwise.

(6) The holders of the Common Stock of the corporation shall
not have any preemptive or preferential rights to subscribe for and
purchase theilr proportionate share of any additional shares issued
by the corporation, or any obligations convertible inte shares of
this corporation, whether or not such phares or convertible
obligations be presently authorized or be authorized by subsequent
amendment to these Articles of Incorporation, all preemptive and
preferential rights being hereby expressly denied,

ARTICLE V
Esgictered Office and Agent

The registered ocffice of this corporation shall be at 25 West
Flagler sStreet, Sixth Floor, Miami, Florida 33130, and the name of
its registered agent at such address shall be William E. Bhockett.

Audit No. H 98000004132
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Audit No. HI8000004132

ARTICOLE VI
Board of Directorg

There shall be a Board ¢f Directors for this corporation which
ghall consist of an odd number of not less than three (3)and not
more than twenty-one (21) members, The number of directors shall
be fixed from tilme to time as provided in the corporate by-laws;
and may be increased or decreased within such limite as therein
provided. Election of directore need not be by ballot unleses
otherwise provided in the by-laws. A guorum for the transaction of
bueiness shall consist of a majority of all directors gualified and
acting. The Board of Directors eghall have no power to conduct
buginess unless a gquorum is present amd acting. The act of a
majority of the directors present at a meeting at which a quorum is
present shall be the act of the directors. subject to the by-laws
of this corporation, meetings of the directors may be held within

or wWithaut the 8tate of Florida. Directors need not hbe
shareholders.
ARTICLE VIT
Trangactlicons wikth Corporationg

No contract or other transaction between this corporation and
any other corporation, and mo act of this corporation shall in any
. way be affected or invalldated by the fact that any of the
ditectors of this corporation are pecunlarily or otherwise
interested in any contract or transaction of this corporation,
provided that the fact that he or such firm is so interested, shall
be disclosed or shall have been known to the Board of Directors or
a majority thereof, and any director of this corporation who is
aleo a director or officer of such other corporabicn or who is so
interested may be counted in determining the existence of a quorum
at any meeting of the Board of Directors of this corporation which
8hall authorize any such contract or transaction, with llke farce
and effect as 1f he were not such officer or director of such other
corporation or not se interested.

ARTICTE VITT
By-Lawag

(1} The power to adapt, alter, amend, or repeal the by-laws
of this corporation, or to adopt new by-laws, shall be solely by
vote of fifty-five percent (S5%) of the shares then entitled to
vote. No by-law which has been altered, amended or repealed by

Audit No. HO98000004132
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Rudit No. H 98000004132

guch vote of tEhe pharehelders may be altered, amended or repealed
by vote of the directors.

{(2) The by-laws af this corporation =shall be for the
government of the corporation and may contain any provisions ox
requirements for the managemept o©or conduct of the affairs and
business of the corporatlon, provided the mame are not inconaistent
with the provisiona of these Articles of Incorporation, or contrary
to the laws of this State or of the United States.

ARTICLE I¥
Indemnification )

(a) The corporation may indemnify, or advance expenses to, to
the fullest extent authorized or permitted by the Act, any person
made, or threatened to be made, a party to any action, sult orc
proceading by rearon of the fact that he: (i) is or was a director
of the corporation; (1i) ils or was an officer af the corporation,
provided that he is or wag at the tlme a director of the
corporation; or (iii) is or was serving at the reguest of the
carporation as a director, officer, agent or employee of another
corporation, partnership, joint venture, trust or othex enterprise,
provided that he is ar was at the fime a director of the
corporation,

{b) The Board of Directors af the corporation shall have,
unless otherwise eXpressly prohibited by the &ck, the sele and
exclusive dlecretion, on such terms and conditione as it shall
determine, to indemnify, or advance expengeg te, ahy person made,
or threatened to be made, a party ko any action, suit or proceeding
by reason of the fact that he is or wae an officer, employse or
agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee or agent of
another corporation, partnership, Jjolnt venture, trupt or other
enterprise.

: ARTICLE X
Apendment of Articles of Tncorporation
The corporation reserves the right to amend, alter, change or
repeal any provipion contained in these Articles of Incorporatlon
in the manner now ox hereafter prescribed by these Articleg of

Incorporation and by atatute, and all rightes conferred upon the
shareholders herein are subjest to this reservatlion.®

3. The date of the adoption of the foregeinyg Restated and
Aundit No. H98000004132
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Audit No. H 58000004132

Amended Articles of Incorpeoratien by the written consent of the
shareholders was December 15 , 1597.

IN WITNESS WHEREOF, we have hereunto set our hands and seals
this 15th day of Decembar, 1997

STATE OF FLORIDA )
: BB,
COUNTY OF DADE }

The foregoing instrument was acknowledged before me this 15th
day of December, 1997, by Leonard I.. Abess, Jr., as president of
CITY NATIONAY:. BANK CORPORATION, a Florida corporatbion on behalf of
the corporaticn. He is personally known ko or has produced

as ldentification 3nd [did] [did not)] take an
oath.

.

NOTARY PPBLIC, Stats Florida

Commission Expires:

NOTARY PUBLIC STATR OF MLORIDA
COMMESION N3,
Ay SoNMESION NE, 40l

Audit No. HRR000004132
e £y e
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ACCEPTANCE OF APPOINTMENT
AS
REGISTERED AGENT

Having been named ag registered agent for the above-named
corporation at the place designated in these Articles of
Incorporation, I herehy accept the appointment as registered agent
and agree te act in this capacity. I further agree to comply with
the provisions of all statutes relating to the proper and complete
performance of my duties, and I am familiar with and accept the
obligations of my poesition as registered agent.

SHOCKETT

I:\TMP\44B75\CNRC\ARTICLES. D01

Audit No. H 98000004132
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