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FLORIDA DEFARTMENT OF STATE

Sandra B. Mortham

Secretary of Stats
March 2, 1998 °

CITY NATIONAL BANCSHARES, INC,
F. O. BOX 025604
MIAMI, FL 32102--5604U8

SUBSECT: CITY NATIONAL BANCSHARMS, INC.
HEF: J0694D

We racaivad your qlectronically transmitted document. Howevar, the
decument has not heen filad. Please make the followilng corrections and

rafax the complate dooument, including the electronic £iling cover sheat.

The document is illagibla and not acceptabla for imacing.

The word "initial" or "£irst" should be removed from the article ragarding

directors, offlcers, and/or registerad agent, unlecs these are the
individuale originally designatad at the time of incorporation.

The name of the corporation shown in Artiele I is CITY NATIONAL BANCEHARES

INC. Ie the name being amendad teo demlete the comma {;} in tha nama ¢

Please return your decument, along with a copy of this letter, within 68
days or your filing will be oongidered abandoned.

If you have any questions coneerning the filing of your document, pleaze

call (B5Q) 487-8806.

Dazlena Connell FAYX Aud. §#: HIBOO0BO0047130
Corporate Speclaliat Letter Number: 198A00011784

Divicion of Corporations - P,O, BOX 6327 - Tallahassee, Florida 32314

P. 002
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TELEFAX

FROM THE LAW OFFICES OF
FOWLER, WHITH, BURNETT, HURLRY, BANICK &£ ETRICERCOT, B.A.
100 South®asgt Sacond Straat
¥laml, FL 33131-1101

OUR FAX NO. 305-789~9201
OUR THELEPHONE NO. 305-782-5200

PLEASE DELIVER THR FOLLOWING FAGREE AS BOON AS POASIBLE T

NAME: DParlene Connell

FIRM: Corporate Specialist
CITY:

FAX NO.t 850 -322-4000

FROM: fudy Rodman, Paralegal

OUR FILE NO.: 44875 -THMP
CONMENTS 1 Fax Audit #HSB000004130
Letter No. 19RAC0CL17B4
Account No. 071250001512
Encloged are revised Restated and Amended Artlcles of Incerporation with

a copy of your letter and the fax audit sheet. Plaase procssa
accordingly.

TOTAL WUMBER OF PAGES INCLUDING THIS COVER SHEET: 1l -

DATE: March 3, 1528

IF THE

READER OF THIS TRANSMITTAL IS NOT THR INTENDED RECTPIENT, YOU ARE HEREHY
HOTIFLIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS
COMMUNICATION IS STRICTLY PROHIBITED. IF YOO HAVE RECHIVEDRD THIS
COMMUNICATION IN ERROR, PLEASE NOTIFY US IMMEDIATELY BY TELEPHONE, AND
REETURN THE ORIGINAL TRANSMITTAL TC US AT THE ABCVE ADDRESS VIA THE UNITED
ETATES POSTAL SERVICE. THANK YOU. '

P. 001
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RESTATED AND AMENDED ARTICLES OF INCORPORATION '?% _
OF

CITY NATIONAL BANCESHARES, INC,

Pursuant to the provisions of Sections 607.1001, et seqg., of the
Florida General Coxporation Act, the undersigned corporation adopts
the following Restated and Amended Articles of Incorporation:

i, The name of the corporation is CITY NATIONAL BANCSHARHES,
INC.

2. The £following Restated and Amended Articles of
Incorporation were adopted by the written consent of the
shareholders of the corporation given in accordance with the
provisions of Section 607.1001 et seq. of the Florida General
Corporation Act:

"RESTATED AND AMENDED ARTICLES OF INCORPORATION
OF
CITY NATTONAL BANCSHARES, INC.

ARTICLE T
Name

The name of the corporation shall be CITY NATTONAL BANCSHARES;
INC. ' '

BRTICIE IT
Duraktion

The period of duration cf this corporaticn is perpetual.

ARTICLE TIEL
Zurpose

The corporation is organized for the purpose of transacting
any and all lawful business for which corporations may be formed
under the Floxida Buginesz Corporation Act, and all amendments and
supplements thereto, or any law enacted tc take the place thereof
{collegtively, Ehe "Act"]},

Thomas M. Parker, EB{q.

Fowler, White, Burnett, lurley, Banick & striskreot, P.A.
10¢ 5.BE. 2nd Street:, 17th Floor

Miaml, Plorida 33131

Telephone: 305-785-9200

Florida Bar No. 0047570

Audit No. H 98000004130
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ARTICTE IV
Capilial Stock

{1) The aggregate number of shares which this corporation
shall have authority to iggue ig three million (2,000,000) and such
shares are to congigt of one claes only, namely Common Stock, and
the par value of each of the shares shall be $2.50. Additional
shares may be authoarized by the wvote of fifty-five percent (55%) of
the Shareholders of the Corporatien entitled to vote.

(2) Each ehare of Common Stock shall entitle the holder
thereof to one vote on each matter to be voted on at any meeting of
shareholders. - o ;

(3) In the election of directors of this corporation, there
shall be no cumulative vating of the stock entitled to vote at such
election.

{4 All or any part of the Common Stock may be issued for
such consideration, whether im cash, in tangible or intangible
property, or in labor or services performed or to be performed, at
a fair valuation not less than the par value of the shares issued
therefor, as ghall be fixed by the sharsholders.

(5} When the corporation receives the consideration for which
the sharsholders authorized the ilmsuance of shares, the shares
issued therefor are fully pald and nonassessable. Consideration in
the form of a promlee to pay money or a promise to perform services
is received by the corporation at the tiwme of the making of the
promise, unless the agreement mpeclfically provides otherwise.

(&) The corporaticn may place in escrow shares issued for a
contract for future services or beneflts or a promigsory note, or
maks other arrangements to restrict the transfer of the ghares, and -
may credit digtributions In respect of the shares against their
purchase price, untll the services are performed, the note is paid,
or the benefits received. IE the pervices are not perfarmed, the
ghares escrowed or restricted and the distributions credited may be
cancelled in whole or in part.

{(7) The holdeys of the Common Stack of the corpeoration shall
not have amny preemptive or preferentilal rights to subscribe for and
purchase thelr proporticnate share of any additional shares issued

Audit No. H 980000041306
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by the corporation, or any cbligations comvertible into shares of
thig c¢orporation, whethexr or net such shares or convertible
obligations be presently authorized or be authorized by subsgeguent
amendment to these Articles of Incorporation, all preemptive and
preferential rights being hereby expressly denied.

() As a condition to transferring szhares on the =stoek
transfer books of the corporation, the corporation shall have the
right to demand from any sharecholder ot purchaser of stock of the
corporation requesting a transfer, evidence sufficient to the
corporaticn to assure itself that the selling and/or purchasing
shareholder requesting the txansfer has complied with all prior
reguirements imposed by existing shareholder agreements signed by
a majority of the shareholders or by regulatory agencies which
supervise the corporation. In particular, but without limitatiom,
the corporation may, as a condition of transfer, reguire sufficient
evidence to indicate to its satisfaction shareholder compliance, if
applicable, with the prior notification requirement of the Change
in Bank Control Act of 1978 (12 U.S.C. Bection 181i7(j), Title VI of
FIRA, ag sgeb forth in Regulation ¥ at 12 Code of Federal
Regulations, Park 225}, and with any applicable astate law.

ARTICLE V
Registerad Office and Agent

The registered office of this corporatien sghall be at 25 West
Flagler Street, Sixth Floor, Miami, Florida 33130, and the name of
its registered agent at such address shall be William E. Shockett.

ARTTCTR VI
Boand of Directors

There shall be a Board of Directors for this corporation which
shall consist of an odd mumber of not less than three (3)and not
more than twenty-one (21) memberg, The number of directorsz shall
be fixed from time to time as provided in the corporate by-laws;:
and may be increased or decreased within such limits as therein
provided, Election of directors need not be by ballet unless
otherwise provided in the by-laws. A quorum for the transaction of
businesz shall consizt of a majority of all directors qualified and
acting. The Board of Directors shall have no power to conduct

Audit No. H9300004130
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businese unless a quorum is present and 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 corporatisn, meetings of the directors may be held within
or without the State of Florida, Directors need not be
shareholders.

The Board of Directore ghall in each year appolnt a nominating
committee of at least three members, all or any number of whom may
he membars of the Roard. Such committee shall nominate candidates
for directors to be elected at the next annunal meeting of-
shareholders or any special meeting held for the purpose of filling
vacancies in the RBoard. Nominations may alse be made by any
shareholder of record of the corporation who 1 at the time
entitled to wvote.

The names of all nominees, and their respective addresses,
ghall be filed in writing with the Secretary of the corporation at
least thirty (30) days before the date of each annual meeting by
the nominating committee and also by the shareholder ar
shareholders, if any, making nominations, or in the case of a
gpecial meeting held for the purpose of fillinyg vacancies in the
Board, the nominating committee ghall file the names and addresses
of nominees at least thirty {30) days before the date of such
special meeting and the shareholder, if any, making nominations
shall file the names and addresses of nominees of such shareholder
with the Secretary of the corporation within seven (7) daya after
the mailing of the notice of such special meeting to shareholders.

In the event any nominee shall withdraw as a candidate or die
or otherwige be come ineligible prior to any election of directors,
the nominating committee or ghare holder who nominated such
candidate, may nominate a substitute by £iling the name and address
of such substitute In writing with the Secretary of the corpozation
48 promptly as practiscable, Nothing contained in these Articles
shall limit or restyict the right of the Board of Directors te £ill
vacancies in the Board as provided in the by-laws or require the
calling of a apecial meeting of shareholders te F1i1l any vacancy.

Any directer may be removed with or without cause, by a vote
of the majority of the board of directors unless the Shareholders
holding £ifty-flve percent (55%) of the whares of the Corporaticn

Audit No. H 98000004130
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entitled to vote at an election of directors, have suspended the
right of a majorlty of the board of directors to so remove any
director. Any director or the entire board of directors may be
removed, wlth or without cause, by a vote of the holdere of st
least fifty-five pexcent (55%) of the shares of the Corporation
entitled to vote at an election of directors. In any event, no
such removal shall prejudice the contract rights, if any, of the
person removed.

This Article VI may not be amended or repealed without the
affirmative vote of the holders of fifty-five pearcent (55%) of the
shares entitled te vote at any annual meeting of shareholders or
any sepecial meeting of shareholders held for that purpose.

ARTICLE VII -
T £ {th C ti

No contract or other transactian between this corporation and
any other corporation, and no act of this corporation shall in any
way be affected or invalidated by the fact that any of the
directors of thie coxporation are pecuniarily or otherwiege
interested in any contract or transaction of this corporation,
provided that the fact that he or such firm ies so intereasted, shall
be disclosed or shall have been known te the Board of Directore or
a majorlty thexeof, and any director of this corpeoration who is
algo a director or officer of such other corporation 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
shall authorize any =such contract or transaction, with like force
and effect ag if he were not such cfficer or director of such cother
corporation or not eo interested.

ARTICLE VILL - " !
By-Lawa

{1) The power to adopt, alter, amend, or repeal the by-laws
of this corporation, or to adopt new by-laws, shall be golely by
vote of fifty-five percent (55%) of the shareg then entitled to
vote. ©No by-law which has been altered, amended or repealed by

such vote of the shareholders may he altered, amended or repealed
by vote of the dlrectors.

Audit Wo. H98000004130
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{2) The by-lawe of thils corporation shall be E£oxr the
government of the corporation and may centain any provisions or
requlrements £for the management or conduct of the affairs and
hueiness of the corporation, provided the same are not inconsistent
with the provisione of these Articles of Incorporation, or contrary
to the laws of this State or of the Unlted States.

ARTICLE IX
Tnd i Ficati

{a) The corporation may indemnify, or advance expenses to, ko
the fulleat extent authorized or permitted by the Act, any person
made, ©r threatened to be made, a party to any action, sult or
proceeding by reason of the fact that he: (i} is or was a director
of the corporation; {ii) is or was an officer of the corporationm,
provided that he i or wae at the time a director of the
corporation; or (1il) is or was serving at the regqueast of the
corpuration as a director, officer, agent or employee of another
corporation, partnership, joint venture, trust or other enterprise,
provided that he 1ls or wae at the time a  dlrector of the
corporation.

(b) The Board of Directars of the corporation shall have,
unlesg otherwise expressly prohibited hy the Act, the sole and
exclusive digcretion, on such terms and conditions as it shall
determine, to indemnify, or advance expenses to, any persgon made,
or threatened to be wade, a party te any actlon, sult or proceeding
by reason af the fact that he is or was an ocfflcer, emplovee or
agent of the corporation, or 18 or was serving at the request of
the corporation as a director, officer, employee oxr agent of
ancther corpeoration, partnershilp, Jolnk wventure, trust or other
enterpriee.

ARTICLE X S
anendment of Articles of Incorporation

The corporation reserves the right to amend, alter, change or
repeal any provislon contained in these Articles of Incorporation
in the manner now or hereafter prescribed by these Articles of
Incorporation and by statute, and all rights conferred upon the
shareholders hereln are pubject to this resgervation.®

Audit No. E98000004130
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3. The date of the adoption of the foregoing Restated

amended Articles of Incorporaticn by the written comsent of the
shareholders was December 15, 1997. -

IN WITNESS WHERECF, we have hereunto set our hands and sezls
this 15th day of December, 1587

CITY NAZIONAL BANCSHARES, INC.

By:
Ldonard L.,

Pregident
STATE OF FLORIDA )

! BB,
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this 15th
day of December, 1897, by Leonard L. Abess, Jr., a8 president of
CITY NATIONAL BANCSHARES, INC., & Florida corporation on behalf of
the corporation. He is persomally known to me &r has produced
as ldentification and [did] [did not] take an

aath.
’ NO%Y%UB‘LI&, Stag of Flarida

Commigsion Expires:

reviead 2-03-98 BﬁiCJAL NOTARY S [,

MAYRA 4 BP0,
NOTARY PUBLIC ST A I

OrE
| COMMISION iy, (oD

J CCaiMgy
MBI [, LT, 2F a1

-~

Audit No. H 28000004130
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ACCEPTANCE OF APPOINTMENT
AB
REGISTERED AGENT

Having been named ag registered agent for the above-named
corporation at the place designated in these Articles of
Incorporation, I hereby accept the appointment as registered agent
and agree tec act in thip capacity. I further agree to comply with
the provislens of all statutes relating to the proper and complete
performance of my dutles, and I am famlliar with and accept the
cbligations of my position as regletered age

SHOCKETT

Audit No. HSBE0004Q04130



