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TO Florida Secxretary of Stata
Company Division of Corporations
Fax Number (850) 205-0380
Phone Number
FROM = Heather Irving
File Number 094005.010000
Comments Re: (((H07000093873 3)))

Attached please find Amended and Restated Articles of Incorporation for CNBS

Financial Group, Inc. for filing. Please also provide a certified copy with filing. .

confirmation,

Thank you fot your assistance. Please contact me if you have any questions.

Date April 10, 2007 | T

Time
No. Pages Including this cover sheet 7

Please notify us immediately if not received properly at 407-420-1000.

The information ¢ontained in thi¢ irsnamiasion is atomey priviteged and confidentiat, It is Intended only for the use of
the individual or ertity named above. If the reader of this message i3 not the Intended recipiont, you ara hereby
notified that any disseminalion, distribution ¢f copy of this communication s strictly prohiblisd. i you have received
this communication in error, please notify us immediately by telephuna collect and retum tha original message to us at
the address below via the U.S. Postal Service. We will reimburse you or your postags. Thank you.

450 South Orange Avenue, Sults 650, Orfando, Florida 32801 (407] 420-1000 Fax (407} 420-5008

ORL 256403838v1 4/9/.2007
QRL 296403838vT 4/8/2007
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CNBS FINANCIAL GROUP, INC. %’% )

Jerome H. Johns III, being the CEOQ, President and Secrstary of CNBS FINANCIAL GROUP,
INC.,, a Florida corporation (the “Corporation™), hereby certifles that;

1. The name of this Corporation is CNBS FINANCIAL GROUP, INC. This Corporation
was incorporated on May 28, 2004,

2. The Articles of Incorporation of this Corporation were duly amended on March 28, 2005,
June 28, 2005 and February 22, 2007.

3. These Third Amended and Restated Articles of Incorporation restate and integrate and
further amend the provisions of this Corporation’s Articles of Incorporation, as amended.

4, The terms and provisions of these Third Amended and Restated Articles of Incorporation
were adopted by: (a) all of the directors pursuantito'a meéeting of directors held on March 20, 2007 and . e
(b) by the shareholders holding a majority of this Corporation’s issved and outstanding voting stock. The” e e
number of votes cast for the Third Amended .and Restated Articles of Incorporation by the sha.reholders -
was sufficient for approva] _ Co oo

J“'.

5. Pursuant to Sections 607.0704; 607.1003- and 607:1007 of the Florida Business i e
Corporation Act, the text of the Articles of Incorporation of this Corporation, as amended, is hcreby SRR
amended and restated to read in its entirety as follows 4. s e )

ARTICLE l - NAM

The name of this corporanon is CNBS FINANCIAL GROUP, INC. (hereinafter called the
“Corporation™), . - oo el

ARTICLE II - PURPOSE

The purpose for which this Corporation is organized is to engage in the transaction of any [awful
business for which corporations may be incorporated under the laws of the State of Florida.

ARTICLE IIT - PRINCIPAL OFFICE

This Corporatioen's mailing address and the address of this Corporation’s principal office is 3701
West Lake Mary Boulevard, Lake Mary, Florida 32746. The address of this Corporation’s registered
office is 1501 Park Avenue East, Tallahassee, Florida 32301, and this Corporation's registered agent at
such office is Igler & Daugherty, P.A.

ARTICLE IV — AUTHORIZED SHARES

The toral number of shares of all classes of stock that this Corporation shall have the authority to
issue is 40,000,000 shares, consisting of*

(((FI07000093873 3)))
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(a) 30,000,000 shares of common stock, par value 3.01 per share (the
“Commaen Stock™); and

(b) 10,000,000 shares of preferred stock, par value $.01 per share (the
“Preferred Stock™).

The designations, powers, preferences and relative participating, optional or other special rights,
and the qualifications, limitations and restrictions thercof in respect of the Common Stock and the
Preferred Stock are as follows:

A COMMON STOCK

1. Dividends Liguidation, Voting, etc. The Common Stock shall be subject to the express
terms of the Preferred Stock, if any, and any class or series thereof. Subject to the preferential dividend
rights applicable to shares of any class or serics of Preferred Stock, the holders of shares of Common™
Stock shall be entitled 1o receive when, o3 and if declared by the Board of Directors, out of funds legally
available therefor, dividends and other distributions payable in cash, property, stock (including sharss of
any class or series of this Corporation, whether or not shares of such ¢lass or series are already i
outstanding) or otherwise, In the event of any voluntary or involuntary ligquidation, dissolution or
winding up of this Corporation and after the holders of the Preferred Stock shall have been paid in full the .~ - - - -
“amounts to which they shall be entitled, if any, or a-sum sufficient for such payment in full shall have . ... .. ..o
" Been set aside, the holders of shares of the Common Stock shall be entitled to receive all of the remaining. .- -+ .. ¢
< - asgers of this Corporation available for distribution to. Its shareholders, ratably in proportion to the number,. ...« ., s
't of shares of the Common $tock held by them: Each shere of Common- Stock shall have one (1):voteon, . .. <.« o
sll matters that are submitted to shareholders for vote. . T A

- BT 2" .. ..Sales and Repurchases; . Shares of Common Stock fay be issued by this Corporation for e e s

" such considération, having a value of not less than thepar value thereof, as ig determined by the Board of ., > |, oo
Directors... The Board of Directors, shall have the power:to cause this Corporation to purchase, qut.of . ... .. .. . i
funds legally available therefor, shares of Common Stock from such persons and for such considerationas .- -« . . ..%
the Board of Directors shall from time to time in its discretion determine, and a5 otherwise permitted by, e
law. ) b

o

B BLANK CHECK PREFERRED STOCK .. B

1. Issuance, The blank check Preferred Stock may be issued from time to time in one or
more class or series. Subject to the limitations set forth herein and any limitations prescribed by law, the
Board of Directors is expressly authorized, prior to issuance of any class or series of blank cheek
preferred stock, to fix by resolution or resolutions providing for the issue of any class or series the number
of shares included in such class or series and the designations, relative powers, preferences and rights, and
the qualifications, limitations or restrictions of such class or series. Pursuant to the foregoing genera) |
autherity vested in the Board of Directors, but not in limitation of the powers conferred on the Board of
Directors thereby and by the Florida Business Corporation Act, the Board of Directors is expressiy
authorized 1o determine with respect to each class or series of blank ¢cheek preferred stock: ‘

(2) the designation or designations of such c¢lass or series and the number of shares
constituting such class or series; '

(b) the rate or amount and times at which, and the preferences and conditions under
which, dividends, if any, shall be payable on shares of such class or series, the status of such dividends as
cumulative or non-cumulative, the date or dates from which dividends, if cumulative, shall accumulate,

(((HO7000093873 3)))



Ao g e

APR10.2007  2:.25PM GREENBERG TRAURIG NG DS0 PD

(((HO7000093873 3)))

and the status of such shares as participating or nonparsticipating afier the payment of dividends as to
which such shares are entitled to any preference;

(c) the rights and preferences, if any, of the holders of shares of such class or series
upon the liquidation, dissalution or winding up of the affairs of, or upen any distribution of the assets of,
this Corporation, which amount may vary depending upon whether such liguidation, dissolution or
winding up is voluntary or involuntary and, if voluntary, may vary at different dates, and the status of the
shares of such class or series as participating or nonparticipating after the satigfaction of any such rights
and preferences;

(d) whether the class or series is to have voting rights, full or limited, or is to be
without voting rights;

(e) the times, terms and oonditions, If any, upon which shares of such class or series
shall be subject to redemption, including the amount the holders of shares of such class or series shall be
entitled to receive upon redemption (which amount may vary under different conditions or at different
redemption dates) and the amount, terms, conditions and manner of operation of any purchase, retirement
or sinking fund to be provided for the shares of such class or series;

() = the rights, if any, of holders of shares of such class or series to convert such -

shares into,.or. to exchange such shares for, shares of any other class or classes or of any other series of .+
the same:oF any- Gther class or classes,the prices-or rates of conversion or exchange, and adjustments.

o
(g) the hm!tatlons, If any, . appilcable whlle suoh class or series is outstanding on thc

payment nf dividends or making of distributions on, or the acquisition ot redemption of, Commen: Stock -
*._or any other class or series of shares rankmg Jumor erthe.r 85 to deends or upon hqu:datmn, to the .

1

. ‘_ -
R R S ‘ Y o U ER

‘1 (h) ﬂ1e condltions or- resh-ictlons, if any, upon the issue of ahy additional sha'res B .
(mcludmg addmonal shares of such class or series or any other class or series) ranking on & ps.nty w:th orl

pricr to the shares of such class or series either as to dw1dends or upon hqmdatwn

() any other relative powers prefcrenccs zmd partuc:parmg, optional or other SPBCLal

< -thcreto, and a.ny other terms and condltlons apphcablc to such convcrswn or t:xchangc TR ST

- .shares ofsuch o!ass orseries; . - IR ol et LR P

rights, and the qualifications, limitations or restrictions therecf, of shares of such olass or series; in each

case, so far as not inconsistent with the provisions of this Articles of Incorporation or the Florida Business
Corporation Act as then in effect.

The shares of each class or series of the Preferred Stock may vary from the shares of any other class or
ser{es thereof in any or all of the foregoing respects. Shares of any class or series of Preferred Stock that
shall be issued and thereafter acquired by this Corporation through purchase, redemption (whether
through the operation of a sinking fund or otherwise), conversion, exchange or otherwise shall, upon
appropriate filing and recording to the extent required by law, have the status of authorized and unissued
shares of Preferred Stock and may be reissued as part of such olass or series or as part of any other class
or series of Preferred Stock. Unless otherwise provided in the resolution or resolutions of the Board of
Directors providing for the issuance thereof, the number of authorized shares of stock of any class or
series of Preferred Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by resolution or resolutions of the Board of Directors and appropnatc filing and recording to
the extent required by Jaw. In case the number of shares of any such class or series of Preferred Stock
shall be decreased, the shares representing such decrease shall, unless otherwise provided jn the resolution

(((FLO7000093873 3)))
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or resolutions of the Board of Directors providing for the issuance thereof, resume the status of authorized
but unissued shares of Preferred Stock, undesignated as to class or serles.

ARTICLE V - BOARD OF DIRECTORS
Number of Directors: Vacancies: Removal. The number of directors of this Corporation shall be

fixed from time to time by 2 Bylaw of this Corporation or amendment thereof duly adopted by the Board

of Directors. No decrease in the number of directors shall have the effect of shortening the term of any
incumbent director. Except as may be otherwise provided pursuant to the terms of any class or series of
Preferred Stock, whenever any vacancy on the Board of Directors shall occur due to death, resignation,
retirement, disqualification, removal, increase in the number of directors or ctherwise, & majority of
directors in office, although less than a quorum of the entire Board of Directors, may fill the vacancy or
vacancies for the balance of the unexpired term or terms, at which time a guscessor or successors shall be
duly elected by the shareholders and qualified. Except as may be otherwise provided pursuant to the
terms of any ¢lass or series of Preferred Stock, only the remaining directors of the Corporation shall have
the authority, in accordance with the procedure stated above, to fill any vacancy that exists on the Board

of Directors for the balance of the unexpired term or terms. Except as may be otherwise provided
pursuant to the terms of any class or series of Preferred Stock, the sharsholders of the Corporation shall

. not, and shall have no power to, fill any vacancy on the Board of Directors, Any director, other than a -
director elected by holders of Preferred Stock voting as.a class, may be removed from office at any.time

. ..but only upon the affirmative vote of the holders of at least 66-2/3% of the capital stock entitled to vote
. ‘thereon, voting together as a single class. Dlreators elected by holders of any class or series of Preferred -

. Stock may bé removed from office, as may be provided pursuant 10.the lerms of .such class Of.series: of

L

© Preferred Stock. ~ SN SR ey ‘

' ARTICLE VI — SHAREHOLDERS’ MEETINGS

' Except as othenmse required by law th1s Corporatlon shal! not bo reqmred to hold a speclal

_meeting of shareholders of this Corporation. unless, (m addition to any other requirements of law) (i) the .
~ . holders of not-less than 25% of ali the votes entitled to be ©ast on any issue proposed to be considered at-
. the proposed Specxal meeting sign, date and de]wer to thc Corporanon s Secretary one or mére .wmten

"demands for.the meeting describing the purpose or purposes for which it is to be held; (ii) the’ ‘meeting is -

called by the Board pursuant to & resolution approved by a majority of the entire Board;.or (iii) the - -

.. purposes. described in the special meeting notice reqmred by Section 607.0705 of the Florida: Busmess
Corporation Act may be conducted at a special shareholders’ meeting. _

Advance notice of shareholder proposals to be brought before an annual meeting of the
shareholders of this Corporation shall be given in the manner provided in the Bylaws of this Corporation.

ARTICLE V1 - INDEMNIFICATION

This Corporation shall, to the fullest extent permitted by the laws of Florida, including, but not
limited to, Section §07.0850 of the Florida Business Corporation Act, as the same may be amended and
supplemented from time to time, indemnify any and all directors and officers of this Corporat:on and
may, in the discretion of the Board of Directors, indemnify any and all other persons whom it shall have
power to indemnify under said Section or otherwise under Florida law, from and against any and all of the
liabilities, expenses or other matters referred to or covered by said Section. The indemnification
provisions contained in the Florida Business Corporation Act shall not be desmed exclusive of any other
rights of which those indemnified may be entitled under any bylaw, agreement, resolution of shareholders
or diginterested directors, or otherwise. No provision of these Third Amended and Restated Articles of

(((HO07000093873 3)))
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Incorporation is intended by this Corporation to be construed as limiting, prohibiting, denying or
abrogating any of the general or specific powers or rights conferred under the Florida Business
Corporation Act upon this Corporation, upon its shareholders, bondholders and security holders, or upon
its directors, officers and other corporate personnel, including, in particular, the power of this Corperation
to furnish indemnification ta directors, officers, employees and agents (and their heirs, executors and
administrators) in the capacities defined and prescribed by the Florida Business Corporation Act and the
defined and prescribed rights of said persons to indemnification es the same are conferved under the

Florida Business Corporation Act.
ARTICLE VIII - AMENDMENT

This Corporation reserves the right to amend or repeal gny provisions conteined in these Third Amended
and Restated Articles of Incorporation, or any amendment hereto, and any right conferred upon the
shareholders is subject to this reservation. Notwithstanding any other provisions of these Articles of
Incorporation or the Bylaws of this Corporation or the fact that a lesser pereentage may be specified by
law, the affirmative vote of the holders of at Jeast 66-2/3% of the combined voting power of the then
outstanding vofing stock, voting ag a single class, shall be requived to amend, alter, or adopt any provision
incongistent with or repeal Article V hereof, Article V1 hereof or this Article VIIL,

TN WITNESS WHEREOF, the undersigned, for the purpose of amending and restating
the Corporation’s Articles of Incorporation pursuant o the laws of the State of Florida, has exccnncd these-
Third Amended and Restated Arttcles of [ncorporatlon as of March 20 2007, e G

R o cmasnmucmmnom ™C.

S
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