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FLORIDA DEPARTMAENT OF STATE ) ,
Glenda &. Hood
Becretary of State

May 22, 2003

EMPIRE CORPORATE EIT COMPANY

I

EUBJECT: CEF COMPANY, INC.
REF: W03000014590

We received your electronically transmitted document. However, the
document has not been filed. Pleaze make the following corrections and
refax the complete document, including the electronic filing cover sheet,

The name designated ln your document is unavailable since it is the same
ag, or it is not distinguighable from the name of an existing entity.

Pleaze select a new name and make the correction in all appropriate
places. One or more major words may be added to make the name
distinguishable from the one presently on file.

Adding "ef Plorida' ur "Florida" to the end of a name is not acceptable.

If you have any further questleons concerning your document, please call
(B50) 245-6878.

Alan Crum FAX Dud. #: HO3000198848
Document Specialist Letter Number: 003A00031954
New Filings Section '

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82814
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ARTICLES OF INCORPORATION o T

OF > 8

FLORIDA CBF CORPORATION = =3

o

NS

ARTICLE [ ~ NAME == 5;5% o

The name of this Corporation is FLORIDA CBF > o
CORPORATION. S 33
> .

CLE I - DURATION
Thi i i >
s Corporation shail have perpetual existence commencing &>
on May 21, 2003, ﬁggb l

ARTICLE [Il - PURPOSE

Thie Corporation may engage in any actvily ar business
pernitted under the laws of the United States and of the State of

Florida.

ARTICLE IV — CAPITAL STOCK

This Corporation shall have one {1} class of commmon stock, paw
value $.01 per share. The Corporation shall be authorized to issue
4,000,000 shares of Common stock, par value $.01 per ghare, which

class shall be designated "Common” stock.

ARTICLE VWV — VOTING

All votng righte shall be vested exciusively in the Common
stock. Excent for voting in the clection of Directors, each sharcholder
of Common stock shall be entitled to one vote per share on all
matters to be approved by sharcholders or sulpuitted to 2
shareholder vote. The election of the Corporation's Directors shall be

o which each

determined by cumulaiive vorng, pursuant
shareholder of Commoan stock shall have the right to cumulate his

votes by either giving one randidate as many vetes as the number of
Diircctors to be elected at that time multiplied by the number of his
votes, or by distributing such votes among any number of such

candidates.
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Except for voling ia the election of Directors, all matters
required to be approved by shareholders, or submitied to a share-
holder vois, shall be approved upon receiving the affirmative vote of
the holders of more than 80% of the shares entitled to vote thereon-
The election of Directors shall be determined by a phurality vote of the
shareholders' cumalative vote thereon,

ARTICLE VI - INFTIAL REGISTERED OFFICE AND AGENT / OrinCiple

pee0 WESS
The street address of the initial regismred} office of this
Carporation is 14020 N. Miami Avenue, Miami, Florida 33168, and

its registered agent at that address is Roger M. Gordon.

ARTICLE. VII - INITIAL BOARD OF DIRECTORS

This Corporation shall have seven (7} Directors initially. The
number of Directors may be increased or diminished from time to
time by the By-Laws but shall never be less than five {5}, or more
than nineteen (19). The names and addresses of the initial Directors
of this Corporation are:

NAME AND ADDRESS

Roger M. Gordon |
14020 N. Miami Ave
Miami, FL 33169

Q. Craig Young
S7000 SW 157% Avenue
Homestead, FL 33031

George M. Apelian
2677 South Occan Blvd., Unit 4C
Boca Raton, FI. 33432

Mazc A, Osheroff
16400 NW 27d Avenue, Suite 203
Miamd, FL 33169

Craig D. Savage, Esq.

801 NE 167tk Sireat, Suite 302
North Miami Beach, FL 33162
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William C. Webb It
1300 NW 1487% Street, Suite #2
Miami, FL 33169

Glenn R. Miller, Esq.

67 NE 168tk Strest
North Miami Beach, FL 23162

ARTICLE VIII - BY-LAWS

The By-Laws of this Corporation may be adopted, altered,
amended, or repealed by the Sharsholders or the Directors.

ARTICLE IX - INDEMNIFICATION

The Corporation shall indemnify any Officer or Director, or any
former Officer or Director, to the full extent permitted by law.

ARTICLE X - INCORPORATOR

The name and address of the person signing these Articles is
Roger M. Gordon, 14020 N. Miami Avenue, Miami, Florida 33168.

ARTICLE X1 - AMENDMENT

This Corporation reserves the right to amend or repeal any
provisions contained in these Articles of Incorporation, in accordance
with the provisions of the Florida General Corporation Act.

ARTICLE XIi~ FORMATION OF HOLDING COMPANY

This Corporation, through its Executive Officers and Dircctors,
shall be authorized and take all necessary action to create a one-
bank Bank Holding Company to own and control this Corporation
subsequent to it obtaining a State Banking Charter with the
sharcholders of this Corporation having an equivalent interest in the
ownership of the proposed Bank Holding Company. Efforts to ereate
the propesed Bank Holding Company, pursuant to appropriate
Regulatory Approvals, shall commence as soon a practical, not later
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then two (2) years, after the commencement of this Corporation
banking activities ae a qualified state bank.

IN WITNESS WHEREOF, éhe undersigned has executed these Articles

of Incorporation this 2.4 7~ day of May, 2003.

Roger MY Gordon -~ Incotporatoy
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ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TQ ACCEPT SERVICE OF PROCESS FOR
THE ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN
ARTICLE V OF THESE ARTICLES OF INCORPORATION, THE
UNDERSIGNED HEREBY AGREES TC ACT IN THIS CAPACITY, AND
FURTHER AQREES TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATIVE TO THE PROPER AND COMPLETE DISCHARGE OF
ITS DUTIES.

DATED THIS Q' DAY OF MAY, 2003.

ROGER M. GORDON

By / fh/%én-&

STATE OF FLORIDA )
-1

}
COUNTY OF DADE }

Before me, a Notary Public authorized in the State and County
sct forth above, personally appeared Roger M. Gordon known to me
and known by me to be the person who, as Incorporator, executed
the foregoing Articles of Incorporation of Florida CBF Corporation
and he acknowledged before me that he executed those Articles of
Incorporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand
affixed my official ascal. in the State and County aforesaid, this
day of May, 2003,

Ni zgﬁc, 8tate of

Lardatd




