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1. Pursuant to Sections 607.1006 and 607.1007 of the Florida Statutes,

Federal Trust Corporation, a Florida corporation (the “Corporation™), identified in the records of -

the Division of Corporations, Florida Department of State, by its file number M92930, hereby
files these Amended and Restated Articles of Incorporation.

2.  The Corporation’s present articles of incorporation, as amended and in
effect on the date of the filing of these Amended and Restated Articles of Incorporation, are
hereby deleted in their entirety and replaced by the following, effective at the time and the date
the Amended and Restated Articles of Incorporation are filed with the Florida Department of
State, which shall thereupon be the Corporation’s articles of incorporation as in effect until later
further amended.

R o R R

ARTICLE ) - NAME

The name of the Corporation is Federal Trust Corporation.
ARTICLE 11 — PRINCYPAL OFFICE AND MAILING ADDRESS
The principle office and mailing address of the Corporation are:

312 WEST FIRST STREET

SUITE 110
SANFORD FL 32771 US
ARTICLE IMT - PURFOSE
The purpose of the Corporation is to engage in ény lawful act or activity for

which 2 corporation may be organized under the Floriga Business Corporation Act (the “Act™),

ARTICLE IV - CAPITAL STOCK

The aggregate number of shares that the Corporation is authorized to issue is
One Hundred (100) shares of common stock, each share having a par value of $0.01.
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ARTICIE V - REGISTERED OFFICE AND AGENT
The street address of the registered office of the Corporation is:

1201 Hays Street
Tallahassee, Florida 32301;

and the name and address of the tegistered agent of the Corporation is:

Corporation Service Company
1201 Hays Street
Tallahassee, Florida 32301

ARTICLE VI - DIRECTORS

The following provisions are inserted for the management of the business and for
the conduct of the affairs of the' Corporation, and for further definition, limitation and regulation
of the powers of the Corporation and of its directors and shareholders:

(1)  The number of directors of the Corporation shall be such as from time to
time shall be fixed by, or in the manner provided in, the by-laws. Election of directors need not
be by ballot unless the by-laws so provide.

(2)  The Board of Directors shall have powers without the assent or vote of the
shareholders to make, alter, amend, change, add to or repeal the by-laws of the Corporation; to
fix and vary the amount to be reserved for any proper purpose; to authorize and cause to be
executed mortgages and liens upon all or any part of the property of the Corporation; to
determine the use and disposition of any surplus or net profits; and to fix the times for the
declaration and payment of dividends.

(3)  The directors in their discretion may submit any contract or act for
approval or ratification at any annual meeting of the shareholders or at any meeting of the
shareholders called for the purpose of considering any such act or contract, and any contract or
act that shall be approved or be ratified by the vote of the holders of a majority of the stock of the
Corporation which js represented in person or by proxy at such meeting and entitled to vote
thereat (provided that a lawful quorum of shareholders be there represented in person or by
proxy) shall be as valid and as binding vpon the Corporation and upon all the shareholders as
though it had been approved or ratified by every shareholder of the Corporation, whether or not
the contract or act would otherwise be open to legal attack because of directors’ intersst, or for
any other reason.

(4) In addition to the powers and authorities hereinbefore or by statute
expressly conferred upon them, the directors are hereby empowered to exercise all such powers
and do all such acts and things as may be exercised or done by the Corporation; subject,
nevertheless, to the provisions of the statutes of Florida, of these asticles, and to any by-laws
from time to time made by the shareholders; provided, however, that no by-laws so made shall
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invalidate any prior act of the directors which would have been valid if such by—la;w had not been
made.

ARTICLE VII - INDEMNIFICATION

(1) Third Party Proceedings. The Corporation shall indemnify any person
who was or is a party to any proceeding (other than an action by, or in the right of, the
Corporation), by reason of the fact that he is or was a director, officer, employes, 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, joint venture, trust, or other enterprise
against [iability incurred in connection with such proceeding, including any appeal thereof, if he
acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best
interests of the Corporation and, with respect to any ¢riminal action or proceeding, bad no
reasonable cause to believe his conduct was unlawful. The termination of any proceeding by
judgment, order, settlement, or conviction or upon & plea of nolo contendere or its equivalent
shall not, of itself, ¢create a presumption that the person did not act in good faith and in & manner
which he reasonably believed to be in, or not opposed to, the best interests of the corporation or,
with respect to any criminal action or proceeding, had reasonable cause to believe that his
conduct wes unlawful,

(2) Derivative Proceedings. The Corperation shall indemnify any person who
was or is 2 party to any proceeding by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that he is or was a director, officezr, employee, 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, parmership, joiot venture, trust, or other enterprise, against
expenses and amounts paid in settlement not exceeding, in the judgment of the Board of
Directors, the estimated expense of litigating the proceeding to conclusion, actmally and
reasonably incurred in connection with the defense or settlement of such proceeding, including
any appezl thereof. Such indemnification shall be authorized if such person acted ir good faith
and in a manner he reasonably believed to be in, or not opposed to, the best interests of the
Corporation, except that no indemnification shall be made under this paragraph in respect of any
olaim, issue, or matter as to which such person shall have been adjudged to be liable unless, and
only to the extent that, the court in which proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of liahility
but in view of all circumstapce so the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

(3) Expenses. To the extent that a director, officer, employee, or agent of the
Corporation has been successful on the merits or otherwise in defense of any proceeding referred
to in paragraphs (1) or (2) of this article, ot in defense of any claim, issue, or matter therein, he
shall be indemnified against expenses actually and reasonably incurred by him in connection
therewith.

(4) Standard of Conduct. Any indemnification under paragraphs (1) or (2) of
this article, uniess pursuant to a determination by a court, shall be made by the Corporation only
as authorized in the specific ¢ase upon a determination that indemnification of the director,
officer, employee, or agent is proper in the circumstances because he has met the applicable

3
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standard of conduct set forth in paragraphs (1) or (2) of this article. Such determination shall be
made:

(3 By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding;

(b)  If such a quorum is not obteinable or, even if obtainsble, by majority vote
of a committee duly designated by the Board of Directors (in which directors who
are parties may participate) consisting solely of two or more directors not at the
time parties to the proceeding;

(c) By independent legal counsel:

(1)  Selected by the Board of Directors préscribed in subparagraph (a)
of this paragraph or the committee prescribed in subparagraph (b) of this

paragraph; or

(2)  If a quorum of the directors cannot be obtained for subparagraph
(a) of this paragraph and the committee cannot be designated under
subparagraph (b) of this paragraph, selected by majority vote of the full
Board of Directors (in which directors who are parties may participate); or

(d) By the sharcholders by a majority vote of a quorum consisting of
sharecholders who were not parties to such proceeding or, if no such quorum is
obtsinable, by a majority vote of sharcholders who were not parties to such
proceeding.

(5) Reasonableness of Expenses. Evaluation of the reasonableness of
expenses and sauthorization of indemnification shall be made in the same manner as the
determination that indernnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by subparagraph (c) of
paragraph 4 of this article shall evaluate the reasonableness of expense and may authorize
indemnification.

(6) Advances for Expenses. Expenses incurred by an officer or director in
defending a civil or ¢riminal proceeding may be pald by the Corporation in advance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of such director or
officer 1o repay such amount if he is ultimately found not to be entitled to indemmification by the
Corporation pursuant to this article. Expenses incurred by other employees and agents may be
paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

(7) Nonexclusivity of Indemnification Provisions. The indemnification and

advancement of expenses provided pursuant to this article are not exclusive and the Corporation
may make any other or further indemaification or advencement of expenses of any of its
- directors, officers, employees, or agents, under any bylaw, agreement, vote of sharcholders or
disinterested direciors, or otherwise, both as 10 action in his official capacity and as to action in
another capacity while holding such office. However, indemnification or advancement of
expenses shall not be made to or on behalf of apy director, officer, employee, or agent if a

4
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Jjudgment or other final adjugdication establishes that his actions or amissions to act were material
to the cause of action so adjudicated and constitute:

(@ A violation of the crirninal law, unless the director, officer,
employee or agent had reasonable cause to believe his conduct was lawfl or had
no reasonable cause to believe his conduct was unlawful;

(b) A transaction from which the dizector, officer, employee, or agent
derived an improper personal benefit;

(c) In the case of a director, a circumstance under which the Hability
provisions of Section 607.0834 of the Act are applicable; or

(dy  Willful misconduct or a conscious disregard for the best interest af
the Corporation in a proceeding by or in the right of the Corporatior to procure a
judgment in its favor or in a proceeding by or in the right of a shareholder.

(8) Applicability to Forrner Officers. Ete. Indemnification and advancement

of expenses a3 provided in this aticle shall continue as, unless otherwise provided when
authorized or ratified, to a person who has ceased to be a director, officer, employes, or agent
and shall inure to the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when authorized or ratified.

(9 Court Ordered Indemnification. Notwithstanding the failure of the
Corporation to provide indemnification, and despite any ¢ontrary determination of the Board of

Directors or of the shareholders in the specific case, a director, officer, employee, or agent of the
Corporation who is or was a party to a proceeding may apply for indemnification or
advancement of expenses, or both, to the court conducting the proceeding, to the ¢ircuit court, or
to another court of competent jurisdiction. On receipt of an application, the court, after giving
any notice that it copsiders necessary, may order indemnification and advancement of expenses,
including expenses incurred in seeking court-ordered indemmification or advancement of
expenses, if it determines that:

{8) The director, officer, employee, or 2gent is entitled to
mandatory indemnification under paragraph 3 of this article, in which case the
court shall also order the Corporation to pay the director reasonable expenses
incurred in obtaining court-ordered mdemnification or advancement of expenses;

() The director, officer, employee, or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of the exercise by
the Corporation of its power pursuant to paragraph 7 of this article; or '

{c} The director, officer, employee, or agent is fairly and
reasonably entitled t0 indemnification or advancement of expenses, or both, in
view of all the relevant circumstances, regardless of whether such person met the
standard of conduct set forth in paragraph 1, paragraph 2, or paragraph 7 of this
article.
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(10) Merger, Ete. For purposes of this article, the term “Corporation” includes,
in addition to the resulting corporation, any constituent corporation (including any constituent of
a constituent) absorbed in a consolidation or merger, so that any person who is or was a director,
officer, employee, or agent of constituent corporation, or is or was serving at the request of a
constituent corporation as a director, officer, employes, or agent of another corporation,
partaership, joint venture, trust or other enterprise, is in the same position under this article with
respect to the resulting or surviving corporation as he would have been with respect to such
constituent corporation if its separate existence had continued.

(11) Definitions. For purposes of this article:

(8) The termn “other emterprises” includes ernployee benefit
plans;

(b) The term “expense” includes counsel fees, including those
for appeal;

(¢) The term “liability” includes obligations to pay a judgment,
settlernent, penaliy, fine (including an excise tax assessed with respect to any
employee benefit plan), and expenses, actuslly and reasonably incurred with
respect to a proceeding;

(d) The term “proceeding” includes any threatened, pending, or
contemplated action, suit, or other type of proceeding whether civil, criminal,
administrative, or investigative and whether formal or informal;

(¢) The term “agent” includes a volunteer;

(f) The term “serving at the request of the Corporation”
includes any service as a director, officer, employee, ar agent of the Corporation
that imposes dutles on such persons, including duties relating to an employee
benefit plan and its participants or beneficiaries; and

(2) The term “not opposed t the best interest of the
Corporation™ describes the actions of a person who acts in good faith and in a
manner he reasopably believes to be in the best interest of the participants and
beneficiaries of any employee benefit plan.

(12) Insurance. The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer,
empioyee, or agent of ancther corporation, partmership, joint venture, trust, or other enterprise
against any liability asserted agajnst him and incurred by him in any such capacity or arising out
of his status as such, whether or not the Corporation would have the power to indemnify him
against such liability under the provisions of this paragraph.

(13) Extension of Indemnification Provisions. To the extent that the Act is

amended after the date of these Amended and Restated Articles of Incorporation to permit the
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Corporation to provide broader indemnification rights than those set forth above in this article,
then these Amended and Restated Articles of Incorporation shall be deemed to auntomatically
include any such amendments to the Act.

(14) Continving Indemnification. Any repeal or modification of all or any part
of this article by the shareholders of the Corporation shall not [imit or adversaly affect any right
of indemmification or protection of a director by the Corporationt existing at the time of such
repeal or modification under the provisions of this article or otherwise.

ARTICLE VIl = AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Amended and Restated Articles of Incorporation in the manner now
or hereafter prescribed by law, and all rights and powers conferred berein on shareholders,
directors and officers are subject to this reserved power.

[SIGNATURE PAGE FOLLOWS]



JUN. 94,9009 5:3PM € S € | NO. 666 P

IN WITNESS WHEREOF, the undersigned has executed these Amended and

Restated Articles of Incorporation, on be%nrpomﬁm, as of the] H® day of Tune, 2009,

-~

Kame:_hoke . T
Tile: Dyceckor of Pederal Trusk Corgoration
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FEDERAL TRUST CORPORATION
OFFICER’S CERTIFICATE
June 24, 2009

The undersigned, in his capacity as a duly authorized officer of Federa] Trust Corporation
(the “Company™), hereby certifies for and on behalf of the Company that, in connection with the
Amended and Restated Articles of Incorporation of the Company, dated as of June 24, 2009:

the amendwents were adopted by the shareholders. The number of votes cast for the
amendments by the shareholders was sufficient for approval.

Such approval was received on June 24, 2009 by unanimous written consent of the sole
shareholder of the Company.

*

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the undersigned has executed this Officer’s Certificate a5 of
the date first set forth above.

FEDERAL TRUST CORPORATION

By; .
Name: Donald C, Hunt
Title: Secretary
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Having been named as registered agent to accept service of process for Federal Trust
Corporation at the place designated in the sbove certificate, I am familiar with and accept
the appointment as registered agent and agree to act in this capacity

Corporation Sexvice Company
Heather Chapman, as its agent




