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: CERTIFICATE
§ OF
AMENDED AND RESTATED
AR’X’E[CLES OF INCORPORATION
oF
SEASIDE FINANCIAL, INC.
i
|
{

Pursuant to Section 607, IGG? of the Florida Business Corporation Act (“FBCA’), Seaside
Financial, Ing. (the “Corporation™) does hereby cartify:

FIRST: The name of the Ccrparation is Seaside Financial, Inc.

SECOND: Pusuant to Sechon 607.0821 of the FBCA, the Board of Directors of the
Corporation, by unanimous written consent, effective as of November 11, 2004, adopted
resolutions proposing and sub}:mttmg to the sole shareholder of the Corporation for consideration
thereof, Amended and Restated Arucies of Icorporation for the Corporation (the “Proposed
Articles”) to replace, in their ent:rety the Corporation’s Articles of Incorporation, as amended.

THIRD: Pursuant to and §n accordance with Sections 607.0704 and 607.1006 of the
FBCA, the sole shareholder of the Corporation by written consent, ¢ffective as of November 11,
2004, approved the adoption by ﬂle]Corporatim of the Proposed Articles.

§ .
FOURTH: The Corporation hersby adopts Amended and Restated Articles of
Incorporation in the form attached hereto as Exhibit A to this Certificate, which superceds the
Corporation’s existing Atticles of Ixixwrp&ratimx angd all amendments thereto.
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N WITNESS WHEREOF, the undersigned has signed this Certificate of Amended and
Restated Articles of Incorporation !on this 11th day of November, 2004.

SEASIDE FINANCIAL, INC,

el

{

|
E
|
|
|
.
| s
i
|
3
|
|




i
1171272004 15:45 FAX 4048153509 j SMITH, GAMBRELL, RUSSELL 1004
£

|
|
i E—
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

SIIIASIBE FINANCIAL, INC.

Pursuant to Bection 607. mb'f of the Florida Business Corporation Act (the “Act™), these
Amended and Restated Articles of Incorporation of Seaside Financial, Inc. (the “Corporation”)
were approved by the Board of! Directors and sole Sharsholder of the Corporation as of
November 11, 2004. |

{
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t icle 1

V- . . T

The name of the Corpﬁratic;!n ig Seaside Financial, Tne.
N | Article2
The sirest gddress of the

Corporation is 3650 Mansell Road, Suite 200, A}phm‘ctm,
Georgia 36022,

!
§ Article 3

The registersd office of ithe Corporation is 50 North Laura Sireet, Suite 2600,
Jacksonville, Florida 32202 and the name of the registered agent of the Corporation at such
address is Michael A. Walters.

!

The Corporetion has the auéhﬂnty 1o issue one mndred ten million (110,000,000 shares
of capital stock, with a par value af $.01 per share, which shall be divided into classes and shall
Liave the following designations, preferens:s limitations and rclative rights:

A. ___{‘:;J__,Siiqgk‘ One class shsll consist of ome himdred million
{100,000,000) shares of comimon stock, designated “Common Stock,” which shares shall,
cxcept as specifically granmd to any other class of stock set forth below, be entitled to
unlimited voting rights in ré:gard to the Corporation and to receive the net asseis of the
Corparation upon dissolution.

B. ?_&‘f;m&mh Orne clags shall consist of ten million (10,000,000) shares
of prcfmed stock, deszgrmted “Preferred Stock,” which shares may be issued in one or
more series and shall have such designations, powers, preferences, rights, qualifications,
limitations and restrictions as determined by the Board of Diirectors of the Corporation
under the provisions of Section §07.0602 of the Act, or any successor statutle.
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Any action by the Board c!f Directors in authorizing the issuance of Preferred Stock and
fixing and determining the provisions thereof is hereby ratified and approved.

3 Ariicle 5
¢
(A)The npumber of dz:ectors of the Corporation shall be fixed from time to time by
resolution of the Board of chctors provided, however that the number of directors fixed by the
Board of Directors shall not be lcss than thres or more then twenty-five.

(B) The Board of Dirﬁi:tors shall be classified, with respect to the time for which they
severally hold offics, into three classes, designated as Class I, Class I and Class I, as nearly
equal in nomber as poasible. At the first annual shareholders’ mesting following the date hereof
(the “Initial Meeting™), (i) the Class I directors shall be elested for a term expiring at the first
anmal meeting of sharcholdexs following the Initial Meeting, {ii) the Class II directors shall be
clected for a term cxpiring at the second annual meeting of shareholders following the Inidal
Meeting, and (i%i) the Class III directors shall be elected for a term expiring at the third annual
meeting of sharsholders foliomng?the Initial Meeting, with sach member of sach Class to hold
office until his or her successor is jelected and qualified. At each anoual sharcholders’ meeting
after the Initial Meeting, the successors of the Class of directors whose tenns expire at such
meeting shall be elected to hold aﬂice for a term expiring at the annual meeting of shareholders
held in the third year following the yca.r of their election.

E
(C)Directors may not be removed fom office by shareholders without cause.

(D) The affimnative vote of the holders of af least 75% of the total number of votes
entitled to be cast by 1he holders Bf all of the shares of capital stock of the Corporation then
entifled to vote generally in the electm:z of directors shall be required to amend, alter, changs or
repeal, or to adapt any provision as part of these Articles of Incorporation inconsistent with, this
Artiele 5. The holder of sach share of capital stock entitled to vote therzon shall be entitled to
cast the same mumber of voies as the holder of such shares is entitled to cast generally in the
election of dirsclors. ;

Article 6

5

Directors and officers of the Corporation shall be indemnified as of right to the fullest
extent now or hereafter permitted by law in connection with any actual or threatened action, suit
or proceedings, civil, criminal, admamstcaiwe investigative or other (whether brought by or in
the right of the Corporation or othcmsc} arising out of their service to the Corporation or to
another organization st the request of the Corporation, or because of their positions with the
Corporation. Persons who are noﬂ directors or officers of the Corporation may be similarly
indemnified in respect of such sexvice to the cxtent authorized at any time by the Board of
directors of the Corporation. The Carpo:‘atmn may purchase and maintain insurance to protect
itself and any such director, officer or other person against any liability, cost or expense asserted
against or incurred by him in respect of such service, whether or not the Corporation would have
the power to indemnify him against such Hability by law or under the provisions of this
paragraph. The provisions of this paragraph shall be applicable to persons who have ceased to be
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directors or officers, and shall ;'nuire io the benefit of the heirs, executors and administrators of
persons entitied to indemnity hereunder.

i

_ 1 . Arficle7

To the fullest extent permitted by law, no director of the Corporation shall be personally
liable for monetary damages for any action taken in his or her capacity as director, or any failure
to teke any action in his or her capg:ity as director,

Sigmed this | 1th day of November, 2004.

SEASIDE FINANCIAL, INC,
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