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CERTIFICATE OF THE
SECRETARY
OoF
REPUBLIC BANKING CORPORATION OF FLORIDA

Purgsuant to the prov'iisions of §607.1007(4) of the Floxrida
Business Corporation act, the undersigned hereby certifies as

follows:

(a) The Amended and iRestated Articles of Incorporation of
Republic Banking Corporation of Florida (the "Corporationt)
attached hereto contain amendments to the Corporation’s Articles

of Incorporation that require shareholder approval.

(b) 'The. Corporation’ has one clasas of capital stock
cutstanding and the amendpents set forth in the Corporation’s
Amended and Restated Articles of Incorporation were duly adopted by
the holders of no less than S1iXty-six and two-thirds percent of the

sth day of January, 1998
Business Corporation act. -

; ‘pursuant to. 86Q07.0704 pf' the Florida -
The  number . of . votes cast by the

shareholders was sufficient: for approval.

Republic Banking Corporation of
Florida, a.Florida corporation

&
; By: _
Prepared by: gydla - rernandez
Rene V. Murai, Esg. ecretary
Fila. Bar Ne. 122154 ,
Murasi Wald Bindo & Moreno, P.A.: e -
25 8.E. 2Znd Avenue, i#900 wA e
Miami, F1. 33131 ‘ Fax Audit Number H98000F57473 T2 -
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AMENDED AND RESTATED
ARTICL{ES OF INCORPORATION
" or
REPUBLIC BANI(iN G CORPORATION OF FLORIDA

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

| ARTICLE1

NAME

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

' ARTICLE IT
~ PURPOSE

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

|ARTICLE T
* PRINCIPAL OFFICE
The address of the principal office and the mailing address of the Corporation is 2800
Ponce de L.eon Boulevard, Coral Gables, Florida 33134,

ARTICLE IV
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 (D) Fifty Million
(50,000,000) shares of common stock, par value $0.01 per share (the "Common Stock™), and (ii)
Five Million (5,000,000) shares of prefered stock, par value $0.01 per share (the "Preferred
Stock™). ;

Except as may be provided by thé resolutions of the Board of Directors authorizing the
issuance of any class or series of Preferred Stock, cumulative voting by any shareholder is hereby
expressly denied, L

No shareholder of the Corporation 'shall have, by reason of holding shares of any class or

series of stock of the Corporation, any prepmptive or preferential rights to purchase or subscribe

Fax Audit No. H98000002473
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for any other shares of any class dr series of the Corporation now or hereafier authorized, any
other equity securities of the Corporation or any notes, debentures, warrants, bonds or other
securities convertible into, or carrying options or warrants to purchase shares of, any class stock

Board authorizing the issuance of any class or series of the Preferred Stock, as hereinabove
provided, all rights to vote and all vating power shall be vested exclusively in the holders of the
Common Stock. 7 : .

Stock shall be entitled to receive wher, as and if declared by the Board, out of funds legaliy
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. T :

Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, and after the holders of tHe Preferred Stock shall have been paid in full the amourts
to which they shall be entitled, if an;{, or a sum sufficient for such payment in full shail have
been set aside, the Temaining net assdts of the Corporation shall be distributed pro rata. to the
holders of the Common Stock in accbrdance with thejr respective rights and interests, to the
exclusion of the holders of the Preferred Stock. . '

| ARTICLE VI
The Preferred Stock ‘may be isstjed from time to time in one Or more classes or series, the
shares of each class or series to have sych designations and powers, preferences and rights, and

resolution or resolutions providing for the issue of such class or series adopted by the Board of
Directors (the "Board") as hereinafter préscribed. ' .

Authority is hereby expressly grafrnted t0 and vested in the Board to authorize the isguance

" of the Preferred Stock from time to time in one or more clagses or series, to determine and take

necessary proceedings fully to effect thd; issuance and rédemption of any such Preferred Stock
and, with respect to each class or serjes of the Preferred Stock, to fix and state, by resolution or
resolutions from time to time adopted praviding for the issuance thereof, the following:

(i) whether or not the class or deries is to have voting rights, fuli or limited, or is to be
without voting rights; : -

’
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(i)  the number of shareg toiconstitute the class or serjes and the designations thereof:

(iii) the preferences and relétive, barticipating, optional or other special rights, if any,
and the qualifications, limitations OF restrictions thereof, if any, with respect to any class or

(v) 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 times at which and the terms and
conditions upon which, such shares shéll 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
Tetirement 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 annual amount
thereof and the terms and provisions reIlaﬁve to the operation thereof; :

(vi) the dividend rate, whethet 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 to the paymient 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
series thereof shall be entitled to receive npen the voluntary or involuntary dissolution of, or
tpon any distribution of the assets of, the Corporation:

- (vii) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares 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 or the

Fax Audit No. H98000002473




@006

02/05/98 THU 13:50 FAX 3053589490 HWB & M

Fax Audit No. H980000062473

. ARTICLE VX
EOARD 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 pumber of directors shall have the effect of shortening the term of any

incumbent director. The Board shali bis divided into three classes, Class I, Class IT and Class II.
The number of directors elected to each class shall be as nearly equal in number as possible. The

[ in Class III shall serve an initial term to expire two years thereafter, in each case until his or her
successor is duly elected and qualified or until his or her earlier resignation, death or removal

Whenever any vacancy on the Board shall occur due to death, resignation, retitement,
disqualification, removal, increase in the number of directors or otherwise, a majority of directors
in office, although less than a quoram of the entire Board, may fill the vacancy or vacancies for
the balance of the wmexpired term or tertns, at which time a successor or successors shall be duly
elected by the shareholders and qualified.' The Board, by the vote of a majority of the full Board,
may in any year between annual meetings of shareholders increase the membership of the Board
by not more than two members, and by llike vote, appoint qualified persons to fili the vacancies

created thereby and designate the class in which they shall serve.

ARTICLE VI

meMHAREMLm

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

Board or the Chief Execntive 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 sharcholders' meeting, :

! Fax Audit No. H98000002473
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ARTICLE IX

BYLAWS

Unless otherwise provided b}!f law, the Bylaws of the Corporation may be altered,
amended or repealed, in whole or in paft, or new Bylaws may be adopted, by the affirmative vote
of a majority of the directors in officé or the affirmative vote of holders of a majority of the
shares entitled to vote on the matter.

- | "ARTICLE X

- INDEMNITY
The Corporation may indemmnify, to the finll extent permitted by law, any officer, director,
employee or agent of the Corporation, br any former officer, director, employee ot agent of the
Corporation, or any person who at the request of the Corporation is or was serving as a director,
officer, employee or agent of another corporation, partnership, 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
(i} 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 (ii) with respect to any crimina! action, such perscn had no

reasonable cause to believe his conduct was uniawful.

ARTICLE XI

REGISTERED OFFICE AND AGENT

The street address of the Corporation's registered office shall be 990 Ingraham Building,
25 Southeast 2™ Avenue, Miami, Florida 33131 and the registered agent for the Corporation at
such address shall be Murai, Wald, Biondo & Moreno, P.A.

[

i
ARTICLE XII

AMENDMENT

Except as provided hercin, these Amended and Restated Articles of Incorporation may be
aftered, amended or repealed by the shareholders of the Corporation in accordance with the .
applicabie laws of the State of Florida,

Fax Audit No. HI8000002473
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IN WITNESS WHEREOF, ithe Corporation has caused these

Amended and Restated
Articles of Incorporation to be execut by its Secretary this STH-day of

February, 1998,

REPUBLIC BANKING
: CORPORATION OF FLORIDA

By: ' LEZ

L ernandez
Secretary

Fax Audit No. H98000002473




