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ARTICLES OF INCORPORATION o Zw
COAST FINANCIAY. HOLDINGS, INC. 2 =8
i RImTF
— gxg

The undersigned, acting as mmcorporator, hereby forms a corporation under the Floridg z‘“ -
Business Corporation Act and adopts the following Articles of Incorporation: kel

T3

ARTICLE X 3
Name

The naree of the corporation shall be Coast Financial Holdings, nc. (the “Corporation™).

ARTICLENI
itd: rincipal i t

The principal office and mailing address of the Corporation is 2412 Cortez Road, Bradenton,
Florida 34207. '

ARTICLE 111
Purpase

The Corporation shall be organized for the purpose of operating as a repistered financial
holding company under the Bank Holding Company Act of 1956, as amended, and to engage in any
lawful act or activity for which corporations may be organized under Florida laws.

ARTICLE IV
Effective Date _
The Corporation shall commence existence on the date these Axticles of Incorpnmﬁén are
filed by the Florida Department of State, and the Corporation shall exist perpetually thereafter.

ARTICLE V
Capital Stock

The total number of shares of 2ll classes of stock which the Corporation shall have the
authority to issue is (i) 20,000,000 shares of common stock, $5.00 par value per share (“Common
Stock™ and (i5) 3,600,000 shares of preferred stock, $1.00 par value per share (“Praferred Stock™).

The Board of Directors of the Corporation (the “Board of Directors™) is hereby expressly
authorized, subject to limitations prescribed by law and this Article V, to provide for the issuance of
Preferred Stock in one or more classes or sertes, and, by filing Articles of Amendment to these
Articles of Incorporation pursuant to the applicable law of the State of Florida, to establish from time
to time the number of shares to be included in each such class or serics, to fix the designations,
powers, preferences, and rights of the shares of such class or series and amy qualifications,
limitations, or restrictions thereof; and, subject to the limitations and restrictions set forth in these
Articles of Incorporation or any Articles of Amendment adopted by the Beoard of Directors originally
Ffxing the number of shares constituting any series or class, o increase or decrease the number of
shares of any such class or series subsequent to the issue of shares of that class or series, but not
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below the number of shares of such class or series then onistanding. In case the number of shares of
any class or serics of Preferred Stock shall be so decreased, the sharves constituting such decrease
shall resume the status which they had prior to the adoption of these Articles of Incorporation or any
Articles of Amendment originally fixing the number of shares of such class or series,

Except as expressly provided in these Asticles of Incorporation or any Articles of
Amendment designating any class or senies of Preferred Stock pursuant to the foregoing provisions:
of this Article 'V, shares of any class or series of Preferred Stock which have been redeemned (whether
through the operation of a sinking fimd or otherwise), purchased, or otherwise acquired by the
Corporation, or which, if convertible or exchangeable, have been converted or exchanged for shares
of stock of any other class, classes, or senies, shall have the status of authorized and unissued shares
of Preferred Stock and may be reissued as part of the class or series of which they were originally a
part or may be reclassified and reissued ag part of & new class or series of Preferred Stock to be
created pursuant to the provisions of this Article V or as part of any other class or series of Preferred
Siock.

{A) 7% Series A Nnp-Cumulative Conyertible Perpetual Preferred Stock

The following sections set forth the powers, rights and preferences, and the gqualifications,
limitations, and rastrictions of the Corporation’s 7% Series A Non-Cumulative Convertible Perpetual
Preferred Stock. - N

Section 1. Designation, Amoeunt, and Rank.

1.1 Designation ard Amount. The designation of the Preferred Stock of
the Corporaton provided for herein shall be “7% Seres A Non-Cumulative
Convertible Pempetual Preferred Stock™ (hercinafier referred to as the “Series 4
Preferred Stock™} and the total number of authorized shares constituting the Series A
Preferred Stock initially shall be 545,000. The number of shares constituting this
series of Preferred Stock of the Corporation may be increased or decreased at any
time, from time to time, in accordance with spplicable law up to the maximum
number of shares of Preferred Stock authorized under the Articles of Incorpotation,
less all shares at the time authorized of any other series of Prefierred Stock of the
Corporation; provided, however, that no decrease shall reduce the mumber of shares
of this series 1o a number less than that of the then-outstanding shares of Series A
Preferred Stock. Shares of the Series A Preferred Stock shall be dated the date of
issue.

12  Stated Valuc Per Share. The stated value per share of Serieg A
Picferred Stock shall be $11.00 (*“Stated Value Per Share™).

Section 2. Dividend Rights.
2.1  Right to Receive Dividends. The holders of shares of Series A

Preferred Stock shall be entitled to receive, when, as, and if declared by the Board of
Directors, out of funds legally available therefor, non-cumulative cash dividends.

TPARTT81614.03 2 HOZ000220468 1
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2.2 Non-Cumulative Dividends and Dividend Rate.

(a)  Dividends on the shares of Series A Preferred Stock shall be non-
cumulative; therefore, if a dividend on the shares of the Seties A Preferred Stock with
respect to any Dividend Peviod (a5 defined below) is not declared by the Board of
Directors, the Corporation shall have no obligation at amy time to pay a dividend on
the shares of the Series A Prefetred Stock in respect of such Dividend Period. The
Corporation shall have no obligation to declare or pay any dividend on the shares of
Series A Preferzed Stock even if it has the Jegal capacity to do so.

()] Subject to adjustment as provided in Section 2.2(c) hereof, the
dividend rate on cach share of Series A Preferred Stock shall be at an annmal rate
equal 7% of the Stated Value Per Share (“Dividend Rate”) for each share then-
outstanding, calculated on the basis of a 360-day year consisting of twelve 30-day
months, payable goarterly in arrears in squal installments on the first day of January,
April, July, and October of each year (each, a “Dividend Paymeni Date”} to holders
of record as they appear on the books of the Corporation on such date as may be
determined by the Board of Directors in advance of the payvment of a particular
dividend herevnder (a2 “Record Dare™. Each period beginming on & Dividend
Payment Date and ending on the next succeeding Dividend Payment Date shall be a
“Dividend Period”

() I the event that each of the following obligations are not satisfied,
then, commencing with the Dividend Period beginning on July 1, 2004, the annual
Dividend Rate on each share of Series A Preferred Stock shall increase by an amount
equal to 0.25% of the Stated Value Per Share for each such Dividend Pericd
{inclusive of the Dividend Period bepginning on July 1, 2004), that such obligations
remain unsatisfied up to 2 maximum annual Dividend Rate of 9% of Stated Vale Per
Share:

i the Corforation shall form a bank holding company under the
Bank Holding Company Act of 1956, as amended, for the purpose of ownaing
the Bank and such formation and ownership shall have been approved by all
necessary corporate zction, including all required stockholder approvals;

(i) the Cotporation shall file a registration statement with the
Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Securirfes Aer”), on or before December 31, 2003 for a firm
comrnitment underwritten offering of its common shares, which offering shall
yield gross offering proceeds of at least $7 million (a “Qualified Public
Offering”); and

(iif)  such registration staternent shall be declared effective under
the Securities Act and the Qualified Public Offering shall close on or before
April 30, 2004, '

{d) The Record Date established for the payment of any dividends on the
Series A Preferted Stock shall not be more than sixty (60) day, nor less than ten (10)

TPA#1TS1614.03 3 HO2000220468 1
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days before the relevant Dividend Fayment Date. No Record Date shall precede the
date of the resolution fixing such Record Date.

2.3 Dividends or Certain Other Distributions on Common Stock or
Orher Junior Securities.

{a) While any shares of Series A Preferred Stock are outstanding, in
respect of any Dividend Period, no dividend {other than a dividend paid in Common
Stock or other capital stock of the Corporation ranking junior to the Series A
Preferred Stock as to dividends and upon liquidation of the Corporation) shall be
declared, paid, or set aside for payment on any Preferred Stock which are junior to
this Series A Preferred Stock as to dividends, unless, (i) with respect to any series of
Preferred Stock that at the time pays dividends on a periodic basis other than on 2
guarterly basis, full dividends on all cutstanding shares of this Series A Preferred
Stock for the then-current Dividend Period shall have been declared and paid in full
or contemporaneously are declared and a sum of morey sufficient for payment have
been set aside therefor, and (i) with respect to any series of Preferred Stock that at
the time pays dividends on a pexiodic basis other than a quarterly basis, fiall dividends
on all outstanding shares of this Series A Preferred Stock for the immediately
preceding Dividend Period have been declared and paid. Holders of the shares of
Seriss A Preferred Stock shall not be entitled to any dividends, whether payable in
cash, stock, or other securities, in excess of the non-cumulative dividends declared by
the Board of Directors as set forth in this Section 2.

®) While any shares of Series A Preferred Stock are outstanding, if full
dividends an a1} outstanding shires of this Series A, Preferred Stock at the rate sef out
in Section 2.2 hereof shall oot have been declared and paid or set aside for a payment
for the immediately preceding Dividend Period, the Corporation shall not, until fill
dividends have been paid or set aside for payment on all outstanding shares of this
Series A Preferred Stock for a subzequent Dividend Period, (i) declare or pay or set
aside for payment any dividends (other than a dividend paid in Commeoen Stock or in
zny other capital stock of the Corporation ranking junior to this Series A Preferred
Stock as te dividends and upon liguidation of the Corporation), or make any other
distribution on the Coromon Stock or any stock of the Corporation ranking junior to,
or on a parity with, shares of this Series A Preferred Stock with respect to the
payment of dividends or upon liquidation of the Corporation, or (ii) meke any
payment or distribution on the account of the redemption, purchase, retirement, or
other acquisition, directly or indirectly, by the Corporation for any consideration, of
any shares of Common Stock or such other capital stock ranking junior to, or on a
parity with, this Series A Prefierred Stock as to dividends or upon liquidation of the
Cortporation, or pay or make available monies for the account of, or set aside payment
for, a sinking or similar fund for such purposes, except by conversicn nfo or in
exchange for shares of Common Stock or such other capital stock ranking junior to
this Series A Preferred Stock as to dividends and upon liquidation of the Corporation.

Section 3. Liquidation Rights.

37 Payment Upon Liguidetion. In the event of amy liquidation,
dissolution, or winding up of the affairs of the Corporation, whether voluntary or

TEA#1TBI614.03 4 HO2000220468 |
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involuntary (a “Liguidation Even:”), the holders of the shares of this Series A
Preferred Stock then owistanding shall be entitled to receive ount of the agsets of the
Corporation, or the procecds thereof, legelly available for distribution to its
shareholders (whether representing capital or surplus), subject to the rights of any
other class of stock of the Corporation which ranks senior 0 the Series A Preferred
Stock as to distribution of zssets in a Liquidation Event (“Senior Securities”), but
before any payment or distribution shall be made on the Common Stock or any other
class of capital stock of the Corporation ranking junior to this Semes A Preferred
Stock upon a Liquidation Event (“Junior Secyrities™), a liquidation distribution in the
amount of $11.00 per share of this Series A Preferred Stock (the “Liguidation
Preference’™), plus an amonnt equa) to all declared but unpaid dividends thereon for
the period ffom and including the first day of the then-current Dividend Period to the
date fixed for such lignidation distribution to such holders pursuant to such
Liquidation Event (without accumnulation of acorued and vnpaid dividends for prior
Dividend Periods). After payment of the fi1ll arnount of such Liquidation Preference,
the holders of this Series A Preferred Stock shall not be entitled to any further
participation in any distribution of assets of the Corporation.

3.2  Insufficient Assers. If, upon any Liquidation Event, the assets of the
Corporation, or the proceeds thereof, available for distyibution among the holders of
the shares of this Series A Preferred Stock and the holders of shares of ail other
capital stock of the Corporation ranking pari passu with the Series A Preferred Stock
as to disiributions on liquidation (“Pgrity Secursiies”}, shall be insufficient to pay iu
fuli the Liquidation Preference and liquidation payments ont a1l such other Parity
Secuorities, then all of the assets available, or the proceeds thereof, after payment of
any Senior Securitics, shall be distributed among the holders of the Series A
Preferred Stock and the holders of the Parity Securities ratably it accordance with the
respective amounts which would be payable on such shares of this Series A Preferred
Stock if all amonnts thereon were paid in full (which, in the case of such other Parity
Securities, may include accumulated dividends, if applicable).

3.3 Paymenis on Capital Stock Ranlong Junior. In the cvent of any
Liguidation Event, unless and until payrment in full is made o the holders of afl
Series A Preferred Stock then-cutstanding of the Liouidation Preference and any
declared and unpaid dividends to which they are entitled pursunant to Section 3.1
hereof, no dividend or other distribution shall be made to the holders of the Common
Stock ot the Junior Securities, and no payment or distribution shall be made on the
aceount of any redemption, purchase, tetivement, or other acquisitiom, directly or
indizectly, by the Corporation for any consideration, of any shares of Comnon Stock
or any Junior Securities,

3.4  Definition, Neitber the consolidation, merger, or other business
combination of the Corporation into or with another bank, corporation, or other
entity, nor the sale, conveyance, lease, exchange, or transfer of all or substantially all
of the property or assets of the Corporation for cash, sccurities, or other
consideration, or the disuibution to shareholders of the Corperation of all or
substantially all of the consideration for such sale (unless such consideration, apart
from the assumption of liabiliies, or the net proceeds thereof consists substanually
entirely of cash}, shail be deemed to be a Liquidation Event.

TPA®1TE1614.03 5 HO2000220468 1
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Section 4. Redemption Rights.

4.1 Optional Redemption. The Cotporation, at its option, may redeem

the outstanding shares of Series A Preferred Stock, in whole ot in part, as follows:

TPA¥I781614.03

{(a) at any time fllowing the issuance of the shares of Serjes A
Preferred Stock but on or before December 31, 2005 (“Initial Redemprion
Period"), at 2 redemption price per share equal to 104% of the then-existing
Conversion Price (defined in Section 6.1 of this Asticle V below) plus any
declared but impaid dividends thereon for the period from and including the
first date of the then-current Dividend Period to the date fixed for redemption
(without the accumulation of any unpaid dividends for any prior Dividend
Periods); provided, however, that the Corporation may redeem the Series A
Preferred Stock during the Initial Redemption Period only if: (A) the
Commeon Stock is listed on a principal national securities exchange or quoted
on the National Association of Securities Dealers Automated Quotation
system (“Nasdeg™) (whether on the Nasdaq National Market or in the over-
the-counter market}, and (B) the Common Stock has a per share closing sales
or bid price, as the case may be, on the principal national securities exchange
or the Nasdaq market on which the Common Stock is listed or gquoted, as
reparted by the Wall Sireet Jowrnal or fiirnished by MNasdag (or, if not so
reporicd or fumished, any other authorifative source selected by ihe
Corporation), which equals or exceeds 140% of the then-existing Conversion
Price for the twenty (20) consecutive trading days prior to any such
redemption.

b) at any time after December 31, 20035, at the redemption price
per share set forth below:

(§)) From Januvary 1, 2006 through December 31, 2006, at
a redemption price equal io 103.25% of the then-existing Conversion
Price,

(ii} From January 1, 2007 through December 31, 2007, at
a redemption price equal to 102.50% of the then existing Conversion
Price,

(iiiy  From January 1, 2008 through December 31, 2008, at
a redemption price equal to 101.75% of the thep-existing Conversion
Prce, .

(iv)  From January 1, 2009 through December 31, 2009, at
a redemption price equal to 101.00% of the then-existing Conversjon
Price, and

) thereafier, at a redemption price equal to 100.00% of
the then-existing Conversion Price;

6 HO2000220468 1
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In cach case, plus declared but nnpaid dividends thereon for the petiod from
and including the first date of the then-current Dividend Perod to the date
fixed for redemption {without the scenmulation of any unpaid dividends for
any prior Dividend Periods).

42  Condition to Redemption. Notwithstanding Section 4.1 of this
Article V, if, for the then-current Dividend Period, full dividends declared on the
Series A Preferred Stock and full dividends, including any accufnulated dividends, on
the shares of all other Preferred Stock of the Corporation of any series ranking on a
parity with or senior to the Series A Preferred Stock as to dividends have pot been
paid or contemporaneously declared and paid, no shares of this Series A Preferred
Stock shall be redeemed pursuant to Section 4.1 of this Article V unless all
outstanding shares of this Series A Preferred Stock and all outstanding shares of all
such other series of Preferred Stock are simultaneously redeemed; provided, however
that the foregoing will not prevent the purchase or acquisition of shares of this Series
A Preferred Stock or shares of such other series of Preferred Stock by conversion imio
or exchange for shares of the Cotporation ranking junior to the shares of this Series A
Preferred Stock and the ghares of such other series of Preferred Stock as to dividends
and upon liguidation.

4.3  Redemption Procedures.

(a) Partial Redemptjon. With respect to any redemption pursuant to this
Section 4, in the event that fewer than all issued and outstanding shares of Series A
Preferred Siock are to be redeemed, the number of shares to be redsemed shall be
determined by the Board of Directors amd the Board of Directors, in ity sole
discretion, shall select the shares to be redeemed. Upon surrender of any certificate
of Series A Preferred Stock that is redestmed in part, the Corporation shall deliver or
cause to be delivered, without cost to the holder thereof, a new certificate
representing the shares that are not being redeemed.

(b} Notice of Redemption. In the event that the Corporation shall xredeem
shares of this Series A Prefemred Stock, the Corporation shail give notice of such
redemption (g “Notice of Redempiion™) by first class mail, postage prepaid not less
then fifteen (15) days nor more than sixty (60) days prior to the date of redemption
("Redemption Date™} to each holder of record of the shares of Series A Preferred
Stock to be redeemned, at such holder's address as it appears on the stock register of
the Corporation. Each Notice of Redemption shall specify: (1) the Redemption Date;
(i) the total number of shares of the Series A Prefermed Stock to be redeemed from
such. holder; (iii} the redemption price to be paid as determined in accordance with
Section 4.1 hereof (specifying the amount of any declared but nnpaid dividends to be
included therein); (iv) the place or places where certificates for such shares are to be
surrendered for payment of the redemption price; and (v) that dividends on the shares
to be redeemed will cease to accrue upon such redemption. No defect in the Notice
of Redemption or in the mailing thereof or the publishing of its contents shall affect
thie validity of the redemption proceedings.

TPA#1781614.03 7 HOZ000220468 1}
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{c) f Rederoption Price.

(1) On or after the Redemption Date, each holder of shares of this
Series A Preferred Stock that were called for redemption shall surrender the
certificate or ceriificates, if such shares are held at the time of redempdon by
such holder, evidencing such shares to the Corporation at any place
designated for such surrender in the Notice of Redemption. Upon surrender
in accordance with the Notice of Redemption of the certificates representing
the shares of Series A Preferred Stock so redeemed (propetly endorsed or
assigned for tansfer, if required by the Board of Directors and so stated in the
Notice of Redemption), such helder of the shares of Series A Preferred Stock
being redeerned shall then be extitled to receive payment of the redemption
price for ¢ach share so redeemed.

(ii) On the Redemption Date, the Corporation shall, and at any time
zfter the Notice of Redemption shall have been medled and befors the
Redemption Date, the Coxporation may, deposit for the pro rata benefit of the
holders of the Series A Preferred Stock called for redemprion pursuant to this
Section 4 the funds necessary for such redemption with a bank or trust
company (but not {he Corporation or any of its affiliates) having a capital and
surplus of at least $25 million. Any money so deposited by the Corporation
and unclaimed at the end of two years from the Redemption Date shall revert
to the general corporate funds of the Corporation. After such reversion, upon
demand, such bank or trust company shall pay over to the Corporation such
unclaimed amounts and thereupom such bank or tmst company shall be
relieved of all responsibility in respect thereof to such holders and such
holders shall look only to the Corporation for payment of the redetnption
price. Any interest accrued on funds so deposited pursuant to this Section
43(c)(i1) shall be paid from time to time to the Corporation for its own
account.

(d) Termination of Stockholder Rishts. If 2 Notice of Redemption shall
have been given, then upon the date of the deposit referenced in Section 4.3(c)(ii)
hereof all rights of the holders of those shares of Series A Preferred Stock called for
redemption shall cease (except the right to receive the redemption price againsi
delivery of such shares, if the shares are held at the time of redemption by such
holder, but without interest), whether or not the certificates therefor have been
surrendered, and such shares will cease to be owtstanding. No shares of Series A
Preferrad Stock that is redeemied is entitied to any dividends payable on a Dividend
Payment Date following after the Redemption Date, regardless of when such
dividend was declared.

Section 5. Vofing Rights.

51 General. Except as otherwise expressly provided herein or required
by law, the shares of Series A Preferred Stock shall be voted with the shares of the
Common Stock at any annual or special meeting of stockholders of the Corporation,
or the holders of such shares of the Series A Preferred Stock may act by written
consent in the sarme manner as holders of the Common Stock, upon the following

TPAK1781614,03 ’ 8 HO2000220468 1
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basis: Each holder of shares of Series A. Preferred Stock shall be entitled to such
number of votes for ¢ach Series A Preferred Stock held by such holder on the record
date fixed for such meeting, or on the ¢ffective date of such written consent, as shall
be equal to the largest number of whole shares of the Commorn Stock into which all
of such holder’s shares of Series A Preferred Siock ars convertible immediately after
the close of business on the record date fixed for such mesting or the ¢ffective date of
such written consent,

5.2  Limited Voting Rights.

{a) Notwithstanding any other provision hereof, none of the
following actions may be taken by the Corporation or any of its subsidiaries
and its parent, if any, without the approval by vote or writter consent of the
holders of a majority of all issued and outstanding shares of Series A
Preferred Stock:

(i) &by amendment, restatement, or modification of the
Articles of Incorporation, Bylaws, or other govemnance documenis which is
reasonably likely to have & material adverse affect on the rights of the holders
of Series A Preferred Stock: or

(iiy the authorizaton or issuance of any Senior Securities
or Panity Securities. ) -

(b) For purposes of Section 5.2(a} of this Article V, the following
amendmenis, modifications, or revisions to the Articles of Incorporation or
bylaws of the Corporation, among others, shall not require the separate
consent or approval of the holders of the Series A Prefemed Stock: (i) an
amendmeni to the Articles of Incorperation which increases or decreases the
number of autharized shares of Common Stock; apd (i} the adoption and
filing of any future Articles of Amendment to the Articles of Incorporation
creating any such additional ¢lasses or series nof Preferred Stock which may
rank junior to the Beries A Preferred Stock as to dividends and the
distribution of agsets in liquidation, or which may be desigoated additional
mights, preferences, or privileges not granted to, or which may rank junior in
right to, the Series A Preferred Stock. Each of the actions identified in this
Section 5.2(b} among others, shall be deemed uot to adversely affect the
tights, preferences, or privileges of the Series A Preferred Stock.

{c) An arrendment to the Articles of Incotporation which would
mcrease or decrease the apgregate number of authorized shares of the
Preferred Stock of the Corporation shall require the approval or consent of a
majority of the oumtanding Common Stock and Preferred Stock, voting
topgether as a single class,

Section 6. Conversion Rights.

6.1 Conversion of Series A Preferred Stock imto Common Stock. At any

timme and from time to time after the issuance of the Series A Preferred Stock, any

TPA#1761614.03
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holder thereof may convert any or 41l of the shares of Series A Preferred Stock held
by such holder into that mumber of shares of Common Stock as determined by
dividing the Stated Value Per Share by the Conversion Price (25 defined below) in
effect at the time of conversion, Ii the Corporation calls any shares of the Senes A
Preferred Stock for redemption, the right of conversion with respect to such Series A
Preferred Stock called for redemption shall cease and termipate at the close of
business on the Redemption Date (unless the Corporation defaults in the payment of
the redemption price). The “Conversion Price” shall initially be 511.00 per share,
and the Conversion Price shall be subject to adjustment from time to time as herein
provided.

0.2 Mechanics of Conversion.

(a) Notice and Surrender of Ceriificates. Any holder of shares of Series
A Prefemved Stock desiring to convert aany portion thereof into shares of Common
Stock may excrcise the conversion rights specified in this Section 6 by suwrrendering
to the Corporation at the principal buginess office of the Corporation or to any
transfer agent of the Corporation the certificate or cextificates representing the Series
A Preferred Stock to be converted, duly endorsed in favor of the Corporation or in
blank accompanied by proper instruments of transfer, accompanied by a written
niotice to the Corporation stating that the holder elects to convert all or a specified
portion of the Series A Preferred Stock represented thereby (the “Conversion
Notice™). The Conversion Noftice shall st forth the name or names (with the address
or addresses) in which the certificate or certificates for shares of the Common Stock
shall be issued. Each conversion of the Series A Preferred Stock will be at the
Conversion Price in effect at the close of business on the day that all conditions in
this Section 6.2(a) have been satisfed.

()  Delivery of Common Stock Cerfificates, As shall as soon as
practicable after receipt of the Conversion Notice and swrrender of the certificate or
certtficates for the shares of Series A Preforred Stock to be converted, the
Corporation shall issue and deliver, or cause to be issued and delivered, to the
converting holder: (i) a certificate or certificates representing the mumber of whole
shares of Caommon Stock issuable by reason of such conversion, registered in such
name or names and such denominations as the converting holder has specified,
subject to compliance with applicable laws to the cxtent such designation shall
involve a transfer, and (i1} 2 certificate representing any shares of Series A Preferred
Stock which were represented by the certificate or certificates surrendered to the
Corporation in connection with such conversion but which were not converted.

{© Effective Time of Conversion. To the extent permvitted by law, the
conversion of the Serics A Preferred Stock pursuant to this Section 6.2 into shares of
Commen Stock shall be deemed to have been eifected immediately prior to the close
of business on the date that all the conditions in Section 6.2(a} hereof have been
satisfied, and at such time the rights of the holder of such shares of Series A Preferred
Stock so converted shall cease, 2and the person or persons in whose name any
certificate or certificates for shares of Commen Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the
shares of Common Stock represcnted thereby. Except as otherwise provided herein,

TEAR17R1614.03 10 HO2000220468 |



. 11/0172002 08:55 FAX 813 229 4133 CARLTON FIELDS-TAMPA dio1g

HOZ000220468 1

no payment or adjustmnent shall be made in respect of the Common Stock delivered
upon conversion of the Series A Preferred Stock.

6.3  Fractional Shares. No fractional shares of Conmmon Stock shall be
issued upon conversion of the Series A Preferred Stock. If more than one share of
Series A Preferred Stock shall be surrendered for conversion at any one time by the
same holder, the number of which shares of Commeon Stock {ssuable upon conversion
thereof shall be computed on the basis of the aggregate number of shares of Series A
Preferred Stock so surrendered. If any fractional interest in a share of Cominon Stock
would result from the conversion of the Series A Preferred Stock surrendered for
conversion, in lien of issuing fractonal shares the Corporation shall pay a cash
adjustment in respect of such fractional interest in an amount equal to that fractional
interest of the Current Market Price (defined in Section 6.4{¢) hereof) on the Business
Pay next preceding the effective time of conversion.

6.4  Adjustments to Conversion Price. The applicable Conversion Price
for the Series A Preferred Stock shall be subject to adjustment fom time to time as
follows:

(2) ivide ivi inatj In case
the Corporation shall at any time: (1) pay a dmdend or makes a distribution on its
Common Stock in shares of Common Steck, (i) subdivides (by stock split,
tecapitalization, or otherwise) its outstanding shares of Common Stock info a greater
pumber of shares, or (iii} combines (by reverse stock split, reclassification, or
otherwise} its outstanding shares of Common Stock into a smaller number of shares;
then the Conversion Price in effect immediately prior to such event shall be
proportionately adjusted immediately thereafter so that the holder of any shares of the
Series A Preferred Stock thereafter surrendered for conversion shall be entitled to
receive the number of shares of Common Stock which it would have been entitled to
receive after the happening of such event had the Seties A Prefermred Stock been
comverted immediately prior to the happening of such event. An adjustment made
pursuant to this Sestion 6.4(a) shall become ¢ffective immediately afier the record
date in the case of a dividend or a distribution and shall become effective on the
effective date in the case of a subdivision, combination, or reclassification. If any
dividend or distribution is not paid or made, the Conversion Price then in effect shall
be appropriately readjusted. Such adjustment shall be made successively whenever
any of the events referred in thiz Section 6.4(2) oceur.

(b) ertain Divi i3 igtributi In the event
that the Corporauon shall pay ot make 2 dmd:nd or other dzstn‘buuon om its
Commuon Stock to 2l holders of the Common Stock as a class, payable in securities,
evidences of indebtedness, assets, or other property {(excluding cash dividends or
dismributions of cash payable from retained sammings of the Comporation, dividends
payable in Common Steck, and any dividends or distributions referred to in Section
6.4(a) hereof, but including, without limitation, shares of any other class of the
Corporation’s capital swock or securities comvertible into or exchangeable for
Common Stock or any other class of the Corporation’s capital stock), then, and in
each such case, the Conversion Price shall be reduced so that it will equal the amount
determined by multiplying: (i) the Conversion Price n effect immediately prior to the
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record date for the distribution by (#i} a fraction of which (x) the numerator is the
Current Market Price of one share of Common Stock on the record date for the
distribution, less the then fair market value (as determined by the Board of Directors,
whose determination, if ntade in good faith, will be conclusive) of the capital stock,
evidence of indebtedness, assets, or other property which are distoibuted with respect
to one share of Common Stock and (y) the denominator is the Current Market Price
of one share of Common Stock on that record date. Such adjustment shall be made
successively whenever such distribution is made, and shall be effective immediately
after the record date for the determination of the stockholders entitled to receive the
dighvibution. If any such distributiot is not made or if any or all such convertible or
exchangeable securities should expire or terminate without having been exercised, the
Conversion Price then in effect shall be appropriately readjusted.

{c) Merger or Consolidation. If there is a reorganization, or a merger or
consolidation of the Corporation with or into any other entity which results in a
conversion, cxchange, or cancellation of the Common Stock, or a sale of all or
substantially all of the assets of the Corporation, on a consolidated basis (except for
sales or dispositions to a parent or a wholly-owned subsidiary of the Corporation),
upon any subseguent conversion of the Series A Preferred Stock, each holder of the
Series A Preferred Stock then-cutstanding shall have the right thereafier to convart
the shares of Series A Preferred Stock held by the holder into the kind and amount of
securities, cash, and other property or assets which the holder would have received if
the holder had converted the shares of Series A Preferred Stock into Common Stack
in secordance with Saction 6 hereof immediately prior to the first of these events and
had retained all the securities, cash, and other property or asscis received as a result
of those events.

(d)  Certamn Definitions.

(1) The term “Ciuprent Market Pricg” at any date shall mean: (A) the
closing price of a share of Commen Stock on the principal national securities
exchange (including the Nasdag National Market) on which the Common
Stock is then listed or admitted to trading as reperted in the Wall Sireet
Journal (or if not reported thereby, any other awthoritative source selected by
the Corporatign), or (B) if the Coramon Stock is not listed or admmtted to
trading on a national securities exchange, the average of the bid and asked
prices in the over-the-counter market as furnished by Nasdaq or the principal
automated guotation system on which such information is reported (or any
other authoritative source selected by the Corporation), or (C) if there is no
public market for Common Stock, the fair maricet value of the Common Stock
as determined by the Board of Directors.

(ii} The term “Bysiness Day™ means any day other then a Saturday,
Sunday, or other day on which the comrmereial banks in the State of Florida
ars authorized or required by law or executive order to close.

(&) De Minimus Adfustments. No adjustment in the Conversion Price
shall be required under this Section 6.4 unless the adjunstment would require a

decrease of at lcast one pereent (1%} in, or an increase of, the Conversion Price then
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in effect; provided, however, that any adjustments that by reason of rhis Section
6.4(e} are not required to be made shall be carried forward and taken into account in
any subsequent adjusiment. All calculations under this Section 6 shall be made to the
nearast cenl.

8.5  Nofices.

(a) Notice of Cogversion Price Adiustments. “Whenever the Conversion
Price shall be adjusted pursuant to the provisions of Section ¢.4, the Corporation shall
file at the principal office of the Comporaton a statement showing in detail (1)
adjusted Conversion Price, (i) a dJdescription of the events which caused the
adjustment, (iii) a description of the method of calculation of the adjustment, and (iv)
the date on which the adjustments become effective, and the Corporation also shall
canse a copy of such statement 1o be delivered to each holder of the then-ontstanding
Series A Prefemred Stock.

(b) Other Notices. If any of the following shall cccur:

{i) the Corporation shall anthorize the granting to all holders of
its Common Stock of rights, warrants, or options to subseribe for or purchase
any securities or any other similar rights;

(i) any reorganization, feclassiﬁcaﬁnn, or similar change of the
Common Stosk, {(other than a subdivision or combination of its Common
Stock); or

(i) the voluniary or involuntary dissolution, liquidation, or
winding-up by the Corporation, or any dividend or distribution to holders of
the Common Stoclk.

then, and in any such case, the Corporation shall cause to be delivered to each
holder of record of the Scries A Preferred Stock at the address of such holder
as shown on the stock ledger or transfer books of the Corporation, at least
twenty (20) days prior 10 any record date or the date set for definitive action,
a notice of the daie on which the books of the Corporation will elose or &
record shell be taken for such dividend, distribution, or subscription rights, or
such reorganization, dissolution, ligquidation or winding-up, or other
transaction shall teke place, as the case may be.

6.6  Reservation of Shares of Common Stock.

(a) At all ttimes so long as any shareg of Series A Preferred Stock remaining
cutstanding, the Corporation shall recerve and keep available out of its treasory stock
or its authorized but upissued shares of Common Stock, or both, solely for the
purpose of effecting the conversion of the shares of Series A Preferred Stock,
sufficient shares of Commmon Stock to provide for a conversion of all outstanding
shares of Series A Preferred Stock not theretofore converted. For purposes of this
Section 6.6, the number of shares of Common Stock which shall be deliverable upon
copversion of all of the outstanding shares of Series A Preferred Stock ghall be
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computed as if, at the time of such computation, all of the outstanding shares were
beld by a single holder. The Corporation shall fiom time to time, in accordance with
the laws of ihe State of Florida, increase the authorized amount of Comrnon Stock if
at any time the number of shares of Commen Stock remaining unissued shall not be
sufficient to pernnit the comversion of the then-cutstanding shares of the Series A
Preferred Stock.

(1)) Before taking any action which would canse an adjustment to the
Couversion Price to a price below the then par value of the shares of the Common
Stock deliverable upon conversion of the Seties A Preferred Stock, the Corporation
will take any corporate action which may be necessary in order that the Corporation
may validly and legally issue fully paid and nonassessable shares of Common Stock
at such adjusied Conversion Price.

6.7  Issue and Other Taxes. The issuance of certificares for Commeon
Stock upon conversion of the Series A Preferred Stock shall be made without charge
to the holders of the Series A Preferred Stock for any documentary stamp or simrilar
izsue or other taxes that may be payable in tespect thereof or other cost incurred by
the Corporation In comnection with such conversion and the related isstamce of
Comumon Stock. The Corporation, however, shall not be required to pay any tax
which may be payable in respect of any transfer involved in the issue and delivery of
any shares of Common Stock in a name other than that io which the shares of the
Beries A Preferred Stock so converted were registered and no such issue or delivery
shall be made unless and until the person requesting such issue or delivery has paid to
the Corporation the amount of any such tax or has established, to the satisfaction of
the Corporation, that such tax has been paid.

6.5 Ciosing of Corporate Books. The Corporation shall not close its
books against the ansfer of the Series A Preferred Stock or of any shares of
Common Stock issned or issuable vpon conversion of Series A Preferred Stock in any
manner which interferes with the iimely cotrversion of the Series A Prefermed Stock.

Section 7. Statns on Converston or Redemption. Upen acquisition of shares
of Series A Preferred Stock by reason of redemption, conversion, purchase,
exchange, or otherwise, such shares shall have the stahis of authorized and unissued
shares of Preferred Stock, without designation as to series or class, and the number of
shares of Preferred Stock which the Corporation has the authority to issue shall not be
decreased by such redemption, conversion, purchase, exchange, or other acquigition
of shares of Series A Preferred Stock. : ;

Section 8. Miscellaneous.

8.1 Observance of Terms. The Corporation, whether by amendment of
these Articles of Incorporation, or through any reorganization, transfer of assets,
merger, Liquidation Event, issue or sale of securiies or any other voluniary action,
will not avoid or seek to avoid the observance or performance of anry of the terms o
be observed herevnder by the Corporation, but at all times in good faith will agsist in
the carrying out of all such action as may be netessary ot appropriate in order to
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protect the conversion rights of the holders of the Series A Preferred Stock against
Impairment.

8.2  Notices. Except as otherwise expressly provided herecin, whenever a
notice or other communication is required to be made, delivered, or otherwise given
to holders of Series A Preferred Stock, the notice or other communication shatl be
deemed to be properly given if deposited into the United States Mail, postage
prepaid, addressed to the person(s) shown on the books of the Corporation as the
holder(s) cf the shares at the addresses as they appear on the books of the
Carporation, as of a record dale or dates determined in accordance with the Articles
of Incorporation and Bylaws of the Corperation, aud applicable law, as in effect from
time to time.

83  No Preemptive Rights. The holders of the Series A Preferred Stock
will not have any preemptive right, in their capacity es such, to subscribe for or to
purchase auy shares or any other securities which may be issued by the Corporation.

84  Liwmited Righis. Except as may be otherwise required by applicable
law, the Serdes A Preferred Stock shall not have any desipnations, preferences,
limitations, or relative rights, other than those specifically set forth in thess Articles
of Incorporation.

ARTICLE VI
Initial Registered Office and Ageat

The street address of the initial registered office of the Corporation is One Harbour Place,
777 8. Hatbour Island Boulevard, Tampa, Florida 33602, and the name of its initial registered agent
at that address is CFRA, LLC, Astention: Richard A, Denmon.

ARTICLE VI
Incorporator
The mame and mailing address of the sole incorporator is as follows:
Name . Address
Richard A. Denmon One Harhour Place
777 S. Harbour Island Blvd.
Tampa, Florida 33602
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ARTICLE VIl

Initial Directors

The Corporation shall have eleven (11) directors initially, sach of whom shall serve as a
director of the Corporation until the firat armual meeting of the shareholders of the Corporation and
his or her successor is elected and qualified, or until his or her earlier resignation, removal from
office, or death. The number of directors of the Corporation thereafter shall be such number as from
time 1o time fixed by, or in the mammer prescribed by, the bylaws of the Corpormation; provided,
however, that in no event shall the number of directors be less than ona. The names and mailing

addresses of the persons who shall serve as the initial directors are:

Name )
Gerald L. Anthony

Fravk Barkocy

. Guy Batsel
Joseph Gigliotti
Kennedy Legler, 111
Paul Nobbs

Thomas O’Brien
John R_ Reinemeyer
Michael T. Ruffino
Jarnes K. Toamey

David W. Wilcox

TPA#1781614.03

Address
2412 Coriez Road West
Brandenton, Fiorida 34207

375 Park Avenne
New York, NY 10152

1861 Plocida Road
Englewood, Florida 34223

10504 US 41 Norxth
Palmetto, Florida 34221

2027 Manates Avenue
Brandenion, Florida 34205

240 Main Strect
Gladstone, NJ 07934

336 South Orichid Drive
Ellenton, Florida 34222

2550 26" Streat West
Brandenton, Florida 34205

6210 Manatee Avenue West
Brandenton, Florida 34209

6425 28% Avenue East
Brandenton, Florida 34208

309 13 Street West
Brandenton, Florida 34205
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ARTICLE X
Indemnification

No director of the Corporation shall be personally lLable to the Corporetion or its
shareholders for monstary damages to the Corporation or any other person for any statement, vote,
decision or failore to act, regarding corporate management or policy, as a director, except to the
extent that such exemption from liability or limitation there¢of is not permitied under the Florida
Business Corporation Agt.

The Corporation shall indemmnify to the fiill extent permitted by Jaw any person who is made,
or threatened to be made, a party to any action, suit, or proceedmyg (whether civil, criminal,
administrative, or investigative) by reason of the fact that he or she is or was & director or officer of
the Corporation or sexves or scrved as an director or officer of any other cnterprises af the request of
the Corporation. If the Florida Business Corporation Act is amended after the fling of these Articles
of Incorporation of which this Article IX is a part to authorize corporate action further eliminating or
limiting the personal liability of directors or officers, then the liability of directors and officers of the
Corporation shall be eliminated or limited to the fullest extent permmitied by the Florida Business
Corporation Act as so amended,

Any repeal or modification of the foregoing paragraphs of this Article TX by the sharcholders
of the Corporation shall not adversely affect any right or protection of a director of the Corporation
existing at the time of such repeal or modification. :

ARTICLE X
Amendment

The Corporation reserves the right {0 amend, alter, change, or repeal any provigion confained
in these Articles of Incorporation in the manner now or hereinafter prescribed by the laws of the State
of Florida. All rights, powers, privileges, and discretionary authority granted or confessed herein
upon shareholders or directors are granted or confessed subject to this rescrvation.

Dated this 31¥ day of October, 2002.

Richard A_Denmon, Incorporator
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ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for the above stated corporation, at the place
designated in these Articles of Incorporation: (i) T agree to act in this capacity; (ii) I agree to comply
with the provisions of all statutes relative to the proper and complete performance of my duties; and
(iif) T accept the duties and obligations of acting as registered agent pursuant to Section 607.0305 of
the Fiorida Business Corporation Act.

Dated this 31% day of October, 2002.

REGYSTERED AGENT:

CFRA, LLC,
a Florida limited lability company

By:QM C?-.Q\~

" Richard A. Denmon
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