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CERTIFICATE OF THE
PRESIDENT
oF
REPUBLIC BANKING CORPORATION OF FLORIDA

Pursuant to the provisions of §607.1007(4) of the Florida
Business Corporation Act,
follows:

the undersigned hereby certifies as
{a} The Amended and Reatated Articles of Incorporation of

Republic Ranking Corporation of Flerida (the

attached hereto contain an amendment to the Corporation’s Articles

"Corporation")
of Incorporation that requires shareholder approval.
(b)

The Corporation hasg
outstanding and the amendme

one
Amended and Restated Artilicles
the holders

class of capital stock
nt set forth in the Corporation’s
of Incorporation was duly adopted by
of more than a majority of the Corporation’s
outstanding capital stock by written congent on the 9th day of
January, 1998, pursuant to §607.0704 of the Florida Buainess
Corporation Act.
sufficient for approval.

The number of voteg cast by the shareholders was

Republic Banking Corporation of
Florida, a Florida corporation

‘ By: (;)/kb@b
G \RVM\CERTIFIC.PRE

Oscar Bustkllo, Jr.
Pregident
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
REPUBLIC BANKING CORPORATION OF FLORIDA

The original Articles of Incorporation were filed with the Secretary of State on October
12, 1970.

ARTICLE I
NAME

The name of the corporation is REPUBLIC BANKING CORPORATION OF FLORIDA
(hereinafier called the "Corporation™). ,

ARTICLE I
PURPOSE

The purposes of the Corporation shall be to engage in any activities or business permitted
under the laws of the United States of America and the State of Florida.

ARTICLE III
PRINCIPAL OFFICE

The address of the principal office and the mailing address of the Corporation is 2800
Ponce de Leon Boulevard, Coral Gables, Florida 33134.

ARTICLEIV
CAPITAL STOCK

The maximum number of shares of all classes of capital stock which the Corporation is
authorized to issue is Fifty-Five Million (55,000,000) shares, consisting of () Fifty Million .
(50,000,000) shares of common stock, par value $0.01 per share (the "Common Stock"), and (i)

Five Million (5,000,000) shares of prcfclred stock, par value $0.01 per_share (the "Preferred
Stock™}.

Except as herein stated, the shareholders of the Corporation shall have the right to

~ purchase ratably according to their respective holdings any shares of the Corporation hereafter
jssued and any securities exchangeable for, or convertible info, such shares, and any warrants or
other instruments evidencing rights or options fo subscribe for, purchase, or otherwise acquire
such shares. The Board of Directors shall have the power to prescribe a reasonable period of

Audit Number H98000001000
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time within which the foregoing right to purchase must be exercised. ‘The sharebolders of the
Corporation shall have no preemptive right to subscribe to, or purchase, any shares of the
Corporation issued in exchange for shares of other corporations, or for substantially all of the
assets of any business (whether in full or partial payment of such other shares or business), or
issued pursuant to an Employee Stock Option Plan adopted by the Board of Directors of the
Corporation for the benefit of employees of the Corporation or of Republic National Bank of
Miami, provided that no more than 50,000 shares shall be issued pursuant to such Plan. The
shareholders of the Corporation shall also not have any preemptive rights to purchase fractional
shares. The provisions of this section of Article IV may be amended only with the affirmative
vote of the holders of no less than sixty-six and two-thirds (66 2/3%) percent of all shares
entitled to vote thereon.

ARTICLEV
COMMON STOCK

Except as otherwise required by law or as may be provided by the resolutions of the
Board authorizing the issuance of any class or geries of the Preferred Stock, as hereinabove
provided, all tights to vote and all voting power shall be vested exclusively in the holders of the
Common Stock. :

Subject to the rights of the holders of the Preferred Stock, the holders of the Common
Stock shall be entitled to receive when, as and if declared by the Board, out of funds legally
available therefor, dividends and other distributions payable in cash, property, stock (including
shares of any class or series of the Corporation, whether or not shares of such class or series are
already outstanding) or otherwise.

Upon any liquidation, dissolution ot winding-up of the Corporation, whether voluntary or
involuntary, and after the holders of the Preferred Stock shall have been paid in full the amounts
to which they shall be entitled, if any, or a sum sufficient for such payment in full shall have
been set aside, the remaining net assets of the Corporation shall be distributed pro rata fo the
holders of the Common Stock in accordance with their respective rights and interests, to the
exclusion of the holders of the Preferred Stock. :

ARTICLE VI
PREFERRED STOCK

The Preferred Stock may be issued from time to time in one or more classes or series, the
shares of each class or series to have such designations and powers, preferences and rights, and
qualifications, limitations and restrictions thereof as are stated and expressed herein and in the
resolution or resolutions providing for the issne of such class or series adopted by the Board of
Directors (the "Board") as hereinafter prescribed.

Anthority is bereby expressly granted to and vested in the Board to authorize the issuance
of the Preferred Stock from time to time in one or more classes or series, to determine and take
necessary proceedings fully to effect the issuance and redemption of any such Preforred Stock

TAABOE212/igsd01] - %u.dit Number H98000001000
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and, with respect to each class or series of th Preferred Stock, to fix and state, by resolution or
resolutions from time to time adopted providing for the issuance thereof, the following:

(i) whether or not the class or series is to have voting rights, full or limited, or is to be
without voting rights; '

(i) the number of shares to constitu& the class ot series and the designations thereof;

(iii) the preferences and relative, participating, optional or other special rights, if any,
and the qualifications, limitations or restrictions thereof, if any, with respect to any class or
series; - - -

(iv) whether or not the shares of any class or series shall be redeemable and if
redeemable the redemption price or prices, and the time or fimes at which and the terms and
conditions npon which, such shares shall be redeemable and the manner of redemption;

(v) whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if such retirement or sinking fund or funds be established, the annyal amount
thereof and the terms and provisions relative to the operation thereof;

(vi) the dividend rate, whether dividends are payable in cash, stock of the Corporation
or other property, the conditions upon which and the times when such dividends are payable, the
preference to or the relation fo the payment of the dividends payable on any other class or classes
or series of stock, whether or not such dividend shall be cumulative or noncumulative, and, if
cumulative, the date or dates from which such dividends shall accumulate;

(vii) the preferences, if any, and the amounts thereof that the holders of any class or
serics thereof shall be entitled to receive upon the voluntary or involuntary dissolution of, or
upon any distribution of the assets of, the Corporation;

(viii) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the sharés of any other class or classes or of any other series of the same or any
other class or classes of the Corporation and the conversion price or prices or ratio or ratios of the
rate or rates at which such conversion or exchange may be made, with such adjustments, if any,
as shall be stated and expressed or provided for in such resolution or resolutions; and

(ix) such other special rights and protective provisions with respect to any class or
series as the Board may deem advisable. :

The shares of each class or series of the Preferred Stock may vary from the shares of any
othet class or series thereof in any or all of the foregoing respects. The Board may increase the
sumber of shares of Preferred Stock designated for any existing class or series by a resolution
adding to such class or series authotized and unissued shares of the Preferred Stock not
designated for any other class or ceries. The Board may decrease the number of shares of the
Preferred Stock designated for any existing class or series by a resolution, subtracting from such
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series unissued shares of the Preferred Stock designated for such class or series, and the shares so
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock.

ARTICLE VI
BOARD OF DIRECTORS

The Corporation's Board shall consist of not less than five (5) members, with the exact
number to be fixed from time to time by resolution of the Board to the extent provided below.
No decrease in the number of directors shall have the effect of shortening the term of any
incumbent director. The Board shall be divided into three classes, Class L, Class II and Class IIL
The number of directors elected to each class shall be as nearly equal in number as possible. The
Board shall designate initially which of the current directors shall serve in each of the classes.
Each director in Class I shall serve an initial term to expire at the annual meeting next enswing,
each director in Class It shall serve an initial term to expire one year thereafter and each director
in Class II¥ shall serve to an initial ferm to expire two years thereafier, in each case and until his
or her successor is duly elected and gualified or until his or her carlicr resignation, death or
' removal from office. Upon the expiration of the initial ferms of office for each class of directors,
the directors of each class shall be elected for a term of three years and to serve until their
successors are duly elected and qualified or until their earlier resignation, death or removal from
office. The Board shall apportion any increase or decrease in the number of directorships among

the classes so as to make the number of directors in each class as nearly equal as possible.

Whenever any vacancy on the Board shall occur due to death, resignation, retirement,
disqualification, removal, increase in the number of directors or otherwise, a majority of directors
in office, although less than a quorum of the entire Board, may fill the vacancy or vacancies for
the balance of the unexpired term or terms, at which time 2 successor or successors shall be duly
elected by the shareholders and qualified. The Board, by the vote of a majority of the full Board,

doos

may in any year between annual meetings of shareholders increase the membership of the Board

by not more than two members, and by like vote, appoint qualified persons to fill the vacancies
created thereby and designate the class in which they shall serve,

At all elections of directors of this Corporation, each shareholder shal! be entitled to as
many votes as shall equal the number of votes which (except for these provisions as to
cumulative voting) he would be entitled to cast for the election of directors with respect to his
shares multiplied by the number of directors to be elocted, and he may cast all such votes for a
single director, or may distribute them among the number to be voted for, or any two or more of
them, as he may see fit. -

Audit Number H98000001000
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ARTICLE VIH
MEETINGS OF SHAREHOLDERS

Except as otherwise required by law, the Corporation shall not be required to hold a
special meeting of shareholders of the Corporation unless, in addition to any other requirements
of law, (i) the holders of not less than thirty percent (30%) of all the votes entitled to be cast on
any issue proposed to be considered at the proposed special meeting sign, date and deliver to the
Corporation's secretary one or more written demands for the meeting describing the purpose or
purposes for which it is to be held, (i) the meeting is called by the Board pursuant to a resolution
approved by a majority of the entire Board or (jii} the meeting is called by the Chairman of the
Board or the Chief Executive Officer. Only business within the purpose or purposes described in
the special meeting notice required by the Florida Business Corporation Act may be conducted at
a special shareholders’ meeting, . - :

ARTICLE IX
BYLAWS o -

Unless otherwise provided by law, the Bylaws of the Corporation may be altered,
amended or repealed, in whole or in part, or new Bylaws may be adopted, by the affirmative vote
of a majority of the directors in office or the affirmative vote of holders of & majority of the
shares entitled fo vote on the matter,

ARTICLE X
INDEMNITY

The Corporation may indemnify, to the full extent permitted by law, any officer, director,
employee or agent of the Corporation, or any former officer, director, employee or agent of the
Corporation, or, any person who at the request of the Corporation is or was serving as a direcior,
officer, employee or agent of another corporation, parinership, joint venture, trust or other
enterprise. Notwithstanding the foregoing, a court of competent jurisdiction may not require the
Corporation to indemnify a director, officer, employee or agent unless the court determines that
{1) such person has acted in good faith or in a manner he/she believed to be in, or not opposed to
the best interest of the Corporation, or (if) with respect to any criminal action, such person had no
reasonable cause to believe his conduct was unlawful.

Audit Number HS8C00001000
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ARTICLE XI
REGISTERED OFFICE AND AGENT
The street address of the Corporation's registered office shall be 900 Ingrabam Building,

25 Southeast 2™ Avenue, Miami, Florida 33131 and the registered agent for the Corporation at
such address shail be Murai, Wald, Biondo & Moreno, P.A.

ARTICLE XII
AMENDMENT

' Except as provided herein, these Amended and Restated Articles of Incorporation may be
altered, amended or repealed by the sharcholders of the Corporation in accordance with the
applicable laws of the State of Florida. ,

IN WITNESS WHEREOF, the Corporation has caused these Amended and Restated

icles of Ificorporation to be executed by its Chairman of the Board this _/5/4 day of
i 199f. o o o

REPUBLIC BANKING
CO RATION OF FLORIDA

Oscar Bustilld, Jr.
Chairman of the Board

s 2nY
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