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ARTICLES OF INCORPORATION OF -"IT(;_~ g AN
FIRST BFA, INC. QAN Uil
’70"\3'4 '
ARTICLE . NAME AND ADDRESS

Tho namo of the Carporatlon Is FIRST BFA, INC. ("Corporatlon"). Tho principal and mailing
addross of the Corporation s 251 South County Road, Palm Beach, Florida 33480,

ARTICLE ). RPURPQSES

This Corporallon is organized for tho purpose of transacting any and all lawful businoss for which
a Corporation may bo formod under Chapter 807 of the Florida Statutes.

ARIICLE Ul POWERS

The Corporation shall possoess and may exercise all of the powars and privileges conlorred on a
Corporalion under the laws of the State of Florida, togethar with all powers necessary or convenlent ta the
conducl, promofion or attainment of the activities or purposes of the Corporation, limlted only by the
restrictions set forth in thase Articles of Incorporation or the Corporation's By-laws.

ARTICLE IV, TERM OF EXISTENCE
The Carporation shall have perpetual existence.

ARTICLE Y, MEMBERSHIP

The members shall be selected and removed and shall have such rights, privilages, powers and
dulies as provided In the By-laws of the Corporation as amended from time to time.

ARTICLE V. BOARD OF DIRECTORS

Section 1, The business and affairs of this Corporation shall be managed by a Board of Directors,
whose members are referred to hereln as Direclors.

Section 2. The Dlrectors of the Corperatlon shall be selecled from among thosa individuals who
have an interest and who possess the ability to particlpate effectively In the discharge of the
responsibilities of the Board of Directors. The Directors of the Corporaticn shall be elected for terms and
in the manner provided in the By-faws from time to tinte,

Section 3. The Board of Direclors shall act for the Corporation and shall have the power to decide
all matters relating to the conduct of the business of the Carperation.
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Saclion 4. As of tho Dato of filing of these Articlos of Incorporalion, the namas of the mombers of
the Board of Diroctors who shall hold office unll thelr successors aro olocted and have qualifiod as
provided in tho By-laws of tho Corparalion than in exisloncs, or untll rasignation or removal, are as

follows:

RORY A. BROWN JUDITH A. BROWN
13345 ROLLING GREEN ROAD 13346 ROLLING GREEN ROAD
NORTH PALM BEACH, FLORIDA 33408  NCRTH PALM BEACH, FLORIDA 33408

Sogtion 5. The numbor of Directors of the Corporatlon shall be not less than 1 and the number of
Directors of the Corporation may be changod from time o time as provided in tho By-laws.

Seclion 8. Directors shall be elected, removed and hold office as provided In the By-laws.

ARTICLE VII. OFFICERS

Seclion 1. The officers of the Corporation shall include a Presldent, a Secretary and a Freasurar.
The Corporation may have additional officers, assistant officers and agents Including, without Imitation,
one or mere Viee-Prasidents, all as provided in the By-taws of the Corporation.

Secllon 2. The officers shall be elacled, hold office and removed as pravided in the By-laws.

Section 3. The officers shall hava such powers and responsibilltles as provided in the By-laws of

the Corporation.
ARTICLE VIl INDEMNIFICATION OF DIRECTORS AND OFFICERS

gection 1. Terms used in this Arlicle V11l shall have the meanings ascribed to them in Florida
Statules Sections 607.0850 or any amended or successor sectlons of the Florida Statutes,

Seclion 2. Except as may otherwise be provided herein, the Corporation shall, to the fullest extent
authorized or permilted by the Florida Statules, as the same may be amended or modified from time to
time, other than F.S. Section §07.0850(7) or any amended or successor section, Indemnify any officer,
Director, employee or agent who was or is a party to any proceeding against {a} In the case of any
proceeding other than an action by or in the right of the Corporation, liabllity Incurred in connection with
such proceeding including any appeal thereof, or (b} In the case of any proceeding by or In the right of the
Corporation, expenses and amounts paid in settlement not exceeding, in the jJudgment of the Board of
Directors, the estimated expanse of liligating the proceeding to conclusion; provided, however, that the
Corporation shall not, under this Section 2 or Section 4, indemnify any officer, Director, employee or agent
if a judgment, settlement or other final adjudication establishes that the ofiicar's, Director's, employee's or
agent's aclions or omissions to act (i} are not acls on which a proceeding specified in (a} or (b) Is based
and in which the officer, Director, employee or agent has been successful on the merits or otherwise in
defending or has been successful in defending any claim, issue or matter thereln or (i) (1) were material
to the cause of action 5o adjudicated and {(2) conslitute:
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(@) a violalion of the criminal law, unless the offlcor, Diraclor, employoo or
agont had reasonablo cause {o beliove his or her conduct was lawful or
had no roasonable cause to baliave his or hor conduct was unfawful;

{b) a transaclion from which the officer, Director, employee or agont derived
an improper porsonal benofit, eithor direclly or indiroctly;

(c) in tho caso of a Dlractor, a clrcumstancao undar which the liabliity
provisions of F.S. Secllon 607.0834, gaverning a Dlrector's liabliity for
unlawlul distribulion to sharcholders, Is applicable; or

(d) willful misconduct or a consclous disregard for the bost Interasts of tho
Caorporalion in a praceeding by or In the right of the Corporatlon lo
procuro a judgmont in its favor or in a procoeding by or In the right of a
shargholder.

Soclion 3. Notwithstanding the failure of the Corporatlon to provide Indemnification due to a
fallure 1o satlsfy the conditions of Section 2 of this Articla VIIl and doespite any contrary datermination of the
Board of Directors, an officer, Director, employee or agent of the Corporation who Is or was a party to a
proceading may apply for indemnification or advancemant of expensas, or balh; to the court conducting
the proceeding, 1o the circuit court, or to another court of compatent jurisdiction, On recelpt of an
application, such court, afler giving any notice that it considers necessary, may order Indemnification and
advancement of expensas, including expenses Incurred In seeking court-ordered indemnification or
advancement of expenses, if the court detarmines that:

(@) tho officer, Direclor, employee or agent is entltled to mandatory
indemnification pursuant to F.S. Sectlon 607.0850{3} or any amended or
successor saction, In which case the court shall also order the Corporation
to pay such parson reasonable expenses incurred In obtaining court-
ordered Indemnification or advancemant of expenses; or

(b)  the officer, Director, employee or agent is entliled to indemnification or
advancement of expenses, or both, by virtue of the Corporallon's exercise
of its authority pursuant to Section 3 or Section 4.

Itis the express infention and desire of the Corporation to avoid any obligation o indemnify or advance
expenses to any officer, Director, employee or agent if (i} the officer, Director, employee or agent is not
entitled to mandatory indemnification pursuant to Section 3(a) of this Aricle VIll or (il) the Corporation has
not atherwise agreed to Indemnify or advance expenses to such officer, Director, employee or agent
pursuant to Section 3(b). The Corporation does not recognize and will not permit any officer's, Direcloar's,
employee's or agent's application for indemnification or advancement of expenses, or both, to any court if
the application is not based In lts entirety on a claim that the officer, Director, employee or agent is entitled
to mandatory Indemnification or advancement of expenses, or both, or that the officer, Director, employee
or agent is entitled to Indemnification or advancement of expenses, or both, by virtue of the Corporation's
exercise of its authority pursuant to Section 4 of this Article VIII.

Section 4. Section 2 shall not be construed to mean that indemnification by the Corporation is not
permitted. Subject nevertheless to the limitations of Section 2, the Corporation may, in its sole discretion,
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make any other or further indemnlficalion or advancomant of expenses lo any officer, Diractor, employao

or agoent undor any By-law, agreomont, voto of shareholdors, or disintorested Directors, or otharwiso, both
as to actions of such officor, Diraclor, employao or agont in his or hor officlal capaclly and as to actions in
another capacity while holding such olifico.

Secllon §. Any Indemnification under this Artlcte VIl shall be made by the Corporatlon only as
authorized in o speclfic case upon a determination that indemnificalion of tho olficor, Director, employoo,
or agent ts proper under the clrcumstances bocauso ho or sha has mat the applicabloe standard of conduct
sot forth In his Article VIIl. Such dotermination shall be made:

{a) By tho Board of Directors, by a majority vote of a quorum conslsting of Directors who
wero nol parlles to such proceeding;

(b} It such a quorum Is not obtalnable or, aven if obtalnable, by majorlly vote of a commiltieg
duly designated by the Board of Directors {in which Directors who are parties may
participale) consisting sclely of two or mare Directors nol at the time partles lo the

proceeding;
{c) By Indepandanl legal counsel:

{1) Selacted by the Board of Directors prescribed in Sectlon 5(a) or
the commltee prescribed in Section 56(b),

{11} If a quorum of tha Directors cannot be obtalned for purposes of
Sectlon 5(a) and the commiltee cannol be designated for
purposes of Sectlon 5(b), Independent legal counsel selected by
a majority vote of tha full Board of Directors (in which avent
Direclors who are partles may participale); or

(d) By the shareholders of the Corporatlon, by a majority vole of a quorum consisting of
shareholders who were at the time not parties 1o such proceeding, or if no such quorum is
cbtalnable, by a majority vote of shareholders who were not partles to such proceeding.

Section §. Expenses incurred by an officer or Director in defending a clvil or criminal proceeding
may be paid by the Corporation in advance of the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of such officer or Director to repay such amount if he or she Is ultimately found
not to be entitled to Indemnification by the Carporation pursuant to this Article VIll. Expenses incurred by
an employee or agent may be pald In advance of the final disposition of such proceeding upon such terms
and conditions as the Board of Directors may, from time to time, deem appropriate, but which terms will
require, at minimum, the receipt of an undertaking by or on behalf of such employee or agent to repay
such amount if he or she is ultimately found not to be entitled to indemnification by the Corporation
pursuant to this Article VIII

Section 7. Indemnification andfor advancement of expenses as provided in this Article VIl shall
continue as, unless otherwise provided, when such Indemnification and/or advancement of expenses is
authorized or ratified, to a person who has ceased to be an officer, Director, employee or agent and shall
inure to the benefit of the heirs, executors, and administrators of such person.

H96




HoB

Sacllon 8. !f any part of this Articlo Vill shall be found to bo invalid or ineffectivo in any
procaoding, the validity and affect of tho ramalining part thoreof shall not be alfoclod.

ARTICLE IX, STOCK

Socllon 1. Authorlzed Sharos. Tho totol number of sharos of all classes of slock which tho
Corporallon shall have authorlly to Issue is two millien (2,000,000) sharas divided inlo two classos of
which ona milllon {1,000,000) shall be common stock (herelnaltor tho "Comimon Stock®), $10.00 par value,
and one milllon (1,000,000) shall bo preferred stock (herelnaltor the “Preferred Stock®), $100.00 par value,
Tho number of autherized shares of Common Stock and/or Preferrad Stock may be Increased or
docroasad by the affirmativo voto of tha holdars of a majority of the stock of tha Corporation onlilled to
vola wilhout a separate volo of the holders of Proforred Stock as a class.

Common Stock. Subjoct fo the rights of the holdaers of shares of any sarles of the
Preferred Stock, and oxcept as may be oxprossly provided wilh respact to the Preferred Stock or any
series thareof herein or In @ rasolution of the Board of Dlroctors establishing such sories or by law:

{a) Tho holders of Common Stock shall be entitled o recelve, when and If declared - by the
Board of Direclors, out of the assets of tho Corporation which are by law avallabla
therefor, dividends payable elther In cash, in property, or In shares of Corporation's
capltal stock.

() Each share of Common Stock shall ba entitled to one vote for the election of
directors and on all other matters requiring stockholder action.

Section 3. Preferred Stock. The dasignations and the powers, prefarences and rights, and
the qualifications, limitations or restrictions thereof, of the Prelerred Stock shall be as follows:

(a) Holders of shares of the Preferred Stock shall be entitled to receive dividends at the rate
of $20.00 per share per annum In accordance with the provisions of paragraph 3.(b)
below. In the event of any voluntary or involuntary liquidation, dlssolution, or winding up
of the Corporation, the holders of the Preferred Stock shall receive the sum of $100,00
per share plus al! accrued and unpaid dividends In accerdance with the provisions of

paragraph 3.(c) below.

(b) The holders of the Preferred Stock, in preference to the holders of the Common Stock,
shall be entitled to receive dividends out of any funds legally available for that purpose.
The dividend shall be payable annually an the first day of April. Dividends shall accrue
and be cumulative from the date [ssued.

{c) In no event, so long as any Preferred Stock shall be oulstanding, shall any distribution be
made to any of the holders of the Common Stock unless and until all dividends on the
Preferred Stock for all past periods and for the then current period shall have been paid or
declared and a sum sufficient for the payment therecf set apart, “Distribution” as used in
this paragraph means (1) the transfer of cash or praperty without consideration, whether
by way of dividend or otherwise, and (2} the purchase or redemption of shares of the
Carporation for cash or property, Including any transfer, purchase, or redemption by a
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subsidlary of tho Corporation.  Dlstribulion doos not inglude dividonds In sharos of

the Corporation. The timo of any distribution by way of dividend shali bu the dato it s
transforred by tho Corporation. Tho time of any distribution by purchase or redemplion of
shares shaoll bo the datoe cash or property Is transforrod by the Corporatlon, whethor or nol
pursuanl 1o a conlract of an carller date. Whaon a nogotiablo dobt socurlly s Issuad in
oxchange for sharos, tho timo of the distribution s the dato when the Corporation
acquiros the sharas in such an exchango.

Subjoct to the foregoing provisions of paragraph 3.({b) above, the Board of Directors may
declara, out of any lunds lagally availablo thorefor, additional dividends, but such
additlonal dividends shall bo made equally to all oulstanding Common shares.

In the event of any voluntary or Inveluntary liquidatlon, dissofution, or winding up of tho
affairs of tha Corporation, before any distribution or paymant shall be made to the holders
of the Common Stock, the holders of the Preferred Stock shall ba entitied to be pald in full
the liquidation preferences specified n paragraph 3.(a} above, together with accrued and
unpald dividends 1o such distributlon payment date.

Neithar the merger of the Corporation with or into another Corporation nor the sale of all
or substantially all of lls assels shall be deemed a liquidation, dissolution, or winding up of
the affairs of the Corporation within the meaning of paragraph 3.{e).

If, on any liquidation, dissolution, or winding up of tha affairs of the Corporation, payment
shall have been made In full to the holders of the Prefarred Stock, the remaining assets
and funds of the Corporation shall be dislributed equally to all outstand(ing shares,
preferred and common,

The holders of Preferred Slock have no right to vote on any matter.

Seclion 4, Additionat Preferred Stock.

{a)

The Board of Direclors is expressly authorized at any time, and from time to lime, to
amend these Articles of Incorporation to provide for the issuance of an additional series of
Preferred Stock, with such par value, voting powers, full or limited (including, without
limitation, more than one vole, less that one vote or ane vote per share and the abllity to
vote separately as a class or fogether with all or some of the ather classes or series of
capilal steck on all or certain of tha maters to be voted on by the stockholders of the
Corporation), or no voling powers, and with such designatlons, preferences and relative,
participaling, optional or other special rights, and qualifications, limitations or restrictions
thereof, as shall be staled and exprassed in the resolution or resolutions providing for the
issuance thereof adopted by the Board of Directors, Including but not limited to the

following:

(i) the deslgnation and number of shares constituting such series;
(i) the dividend rate or rates of such series, if any, or the manner of determining

such rate or rates, If any, the conditions and dates upon which such dividends
shail be payable, the preference or relation which such dividends shall bear to the
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dividonds payablo on any othor class or classoes or of any othor sorles of capltal
slock and whether such dividends shall be curmulativo or non-cumulativa, and if

cumulallvo, from which date or dotos;

{1 whathor tho sharos of such saries shall bo subjoct to rodemptlon by the
Corporation, and, it made subject to such rodomption, the timos, prices and othor
tarms and conditions of such redemption;

(iv) the lerms and amount of any sinking fund provided for the purchaso or
radamption of the shares of such series;

v} whother the shares of such sorles shali be convertible into or axchangeable for
shares of any olher class or classes or of any other sorles of any class or classes
of caplial stock of the Corporation, and, If provision be made forconversion or
exchange, tho time, prices, rates, adjustments and other terms and conditions of
such converslon or exchange;

{vl) the extant, If any, to which the holdars of the sharas of such series shall be
antliled to vole as a class or otherwlse, and if so entitled, the number of votes to
which such holder Is entllled, with respect to the alection of directors or otherwise:

(vi) the restriclion, If any, on the issue or relssue of any addilional serles of
Prefaerred Slock; and

{vliy  the rights, if any, of the holders of the shares oi such series In event of
voluntary or involuntary liquidation, dissolution or winding up.

{b) Subject to any limitations or restrictions stated in the resolution or resolutions of  the
Board of Directors originally fixing the number of shares constituling a series, the Board of
Dlrectors may by resclution or resolulions likewise adopted, Increase or decrease (but not
below the numbar of shares of the serias then outstanding) the number of shares of the
serigs subsequent to the Issue of that series, and in case the number of shares of any
serles shall be so decreased the shares conslituting the decreasa shall resume that
stalus which they had prior to the adoption of the resclution originally fixing the number of

shares,

ARTICLE X, REGISTERED OFFICE AND AGENT _

Section 1. The street address of the Registered Office of this Corporation Is 251 SOUTH
COUNTY ROAD, PALM BEACR, FLORIDA 33480,

sSeclion 2. The name of the Registered Agent of this Corporation located at the address of the
Registered Office is JONNA BROWN, ESQUIRE c¢/o DUNWODY WHITE & LANDON, P.A.
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ARTICLE XI. AMENDMENT OF BY-LAWS

Tho power to adopl, alter, mand or repoal By-laws for the Corporation shall be vosted only In tho
mombars, as mora spocifically provided in tho By-laws,

IN WITNESS»(H
Incorpo-ation this 27

Tho power o aller, amend or ropeal theso Articlas of Incorporation shall be vestad only In the
members, as more spocifically provided In tho By-laws,
EREOF, the undersigned sole Incorporatgr has execulod those Articlos of
day of NOVEMBER, 1996,

o 4. 4,
RORY

:yahomm T
Sole Ingorporator

CERTIFICATE DESIGNATING
REGISTERED AGENT AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 607.034, the following is submilted:

FIRST BFA, INC. as a corporation undar the laws of the State of Florida has designated 251

SOUTH COUNTY ROAD, PALM BEACH, FLORIDA 33480 as its Reglstered Office and has named
JONNA BROWN, ESQUIRE, localed at sald address as its Registered Agent.

BrNeane S Buaun

JONNAJS. BROWN, ESQUIRE
Sole Incorporator

Having been named Registered Agent for the above-referanced Corporation at the above-
designated Registered Office, the undersigned hereby accepts said appointment, and agrees to comply
with the provisions of Florida Statutes Section 48.091, as amended from time to time, relative lo keeping
apen said office,

%@{V\&- S (a\ﬂ,“n

JONNA BROWN, ESQUIRE, Registered Agent
o
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ARTICLES OF AMENDMENT
OF

FIRST BFFA, INC,

1 ARTICLE I - NAME AND ADDRESS of the Articles of Incorporation of FIRST

BFA, INC. is hereby amended to read;

“ARTICLE I - NAME AND ADDRESS
The nume of the Corporation is AFFINITY CAPITAL CORPORATION (“Corporation”}), The
principal and moiling nddress of the Corporation is 251 South County Road, Palm Beuch, Florida

33480."
2. The foregoing Amendment was ndopted unanimously by the Sharcholders of the

1S
Corporation on the ﬁJ_tduy of June, 1997,
IN WITNESS WHEREQF, the undersigned President, Treasurer and Scerctary of the

Corporation have executed and acknowledged these Articles of Amendment this 3 > day of
June, 1997.

S . £

RORY / BROWN, President

C}[ﬁh O_'Q«u)t.oﬂ

JUDI@. BROWN, Treasurer

LQennne S Qﬂ 0y

JO@SIA S. BROWN, Sccretary

NABROWN-R\PGAVAMM.DOC




WRITTEN ACTION
OF
SHAREHOLDERS AND DIRECTORS
OF
FIRST BFA, INC.

The undersigned, being oll of the sharcholders and all of the dircctors of FIRST BFA,
INC,, a Florida Corporation (the “Corporation™), by their signuture hereto pursuant to Florida
Statates Scctions 607.0704 and 607.0821 adopt this WRITTEN ACTION in licu of a formal
mecting, waive all notice of such meeting, and consent to approve and ratify the following

corporate acts:
1. RESOLVED that ARTICLE | - NAME AND ADDRESS of the Articles of

Incorporation of the Corporation be amended as follows:

“ARTICLE [ - NAME AND ADDRESS
The name of the Corporation is AFFINITY CAPITAL CORPORATION
(“Corporation”)., The principal and mailing address ol the Corporation is

251 South County Road, Palm Beach, Floridn 33480.”

2. BE IT FURTHER RESOLVED that the President, Treasurer and Secretary be and
they are hereby empowered and authorized to take any and all action necessary to
consummate the forcgoing,

Dated at Palm Beach, Florida this M day of June, 1997.

RORY A, BROWN, Dircctor and
Sharcholder

C oittio Q Boorn

JUDITH A. BROWN, Director and
Share er

NABROWN-RWGAVACTION.DOC




WRITTEN ACTION OF SHUAREHOLDERS AND DIRECTORS
IN LIEU OF SPECIAL MEETING
QE AEEINITY CALITAL CORPORATION

THE UNDERSIGNED, Rory A. Brown and Judith A, Brown, being the sharcholders
and directors of AFFINITY CAPITAL CORPORATION, a Florida corporation (the
“Corporation™), by their signature hereto pursuant to Florida Statutes Scctions 6070704 and
607.0821, adopt this WRITTEN ACTION in licu of a formal specinl meeting, waive all notice of
such special meceting, and consent to approve und ratify the following corporate acts:

BE IT FURTHER RESOLVED, that the following persons are hereby clected to serve

as Officers of the Corporation until the next Annual Mecting and until their successors arc

clected:
SENIOR VICE PRESIDENT THOMAS C. MAY
EXECUTIVE VICE PRESIDENT IVORT. ROZOWSKY
EXECUTIVE VICE PRESIDENT STEPHEN C. WLLIIOIT
VICE PRESIDENT ROBERT W, MELLISH

DATED: July _%£__, 1997.

g £

RORY A. BROWN, Director and
Sharcholder

%@ﬁ@q

J UDl . BROWN, Director and
Shareholder

NABROWN-RWFFINITYOFFICERS.DOC




