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STATE OF FLORIDA %\Cf Rt ‘n\(';\‘l ? n LO

ARTICLES OF [INCORPORATION
OF

CALUSA FINANCIAL CORPORATION, INC,

Article I
’I‘h;’qcrporatc‘name’-shall_ be Calusa Financial Corporation, Inc. (the “Corporation”).
Articte Il.

The street address and mailing address of the initial principal office of the Corporation is
99 Nesbit Street, Punta Gorda, Florida 33950,

Axticle 111,

The Corporation has the authority to issue sixty miliion (60,000,000} shares of capital
stock, with a par valug of 5.01 per share, which shall be divided into classes-and shall have the
following designations, preferences, limitations and relative rights:

A. Clommon Stock. One class shall consist of fifty million (50,000,000)
shares of common stock, designated “Common Stock,” which shares shall, except as
spcclf' jeally. granted to any other class of stock set forth below, be entitled to unlimited
voting rights in regard to:the Corporation and to receive the net asséts of the Corporation
upon dissalution.

B. Preferred Stock, One class shall consist of ten million (10,000,000) shares
of prefermd stock, designated “Preferred Stock,” which shares may be issued in one or
more scries and shail have such. designations, powers, preferences, rights, gualifications,
limitations -and restrictions as determined by the Board of Directors of the Corporalion
under the provisions.of Section 607.0602 of the Florida Business Corporation Act, as
amended (the “Act™), or any successor statule,

Article IV,

A, The number of direstors of the Corporation shall be: fixed from time to time by‘
resolution of the Board of Directors; provided, however that the mumber of directors’ fixed by the:
Board of Diractors shall not be less that three .or. more than twenty-five.

B. The Board of Directors shall be- c!assﬁ' ted, with respect to the timie for'which they

severally hold office, into three classes, demgnated as Class I, Class 1l and Class IIf, as nearly.
‘cqual ih number as possible. At the first. annual shareholders’ meeting following the date of
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incorporation of the Corporation (the “Initial Meeting") (i) the Class I directors shali be elected

“for .a term expiring at the. first annual mecting of shareholders foliowing the Initial Meeting,
(i1) the Class 1T directors shall be elected for-a terin eXpirinig -at the second annual meeting of
“sharcholders following. the: Initial Meeting, and (iii) the Class 1l.directors shall be elected for a
-term expiringat the third anrual meeting of sharcholders following the Initial Meeting, with each

member of each Class to hold .office until his or her successor is elected and quatified. At each
annual shareholders® meeting after the Initial Meeting, the successors of the Class of directors
whose terms expire at such meeting shall be elected to hold office for 2 term expiring at the
annual meeting of shareholders held in-the third year following the year of their election. The’
ihitial members of the Board of Directors-and their respective classifications shall be determined.

by the sole incorporator of the Corporation at the organizational meeting to be held pursuant to

Section 607.0205(1)(b).of the Act.
C. Directors may nét be'removed from office by shareholders without cause,

D. The affirmative vote of the holders of at-least 75% of the total number of votes
entitled to be cast by the holders of all of the shares of capital stock of the Corporation then

-entitled to vote generally in the election of directors shall be required to amend, alter, change or

repeal, or to-adopt any provision as part of these Articles of Incorporation inconsistent with, this
Anticle IV. The holder of each share of capital stock entiled to vote thereon shall be entitled to
cast the same number of votes as the holder of such shares is entitled to cast generally in the
election of directors.

Article V.

The name and address of the Registered Agent of the Corparation is David A. Holmes,
Esquire, 99 Nésbit Street, Punta Gorda, Florida. 33950

._Ar_hcle VI,

The name: and -address of the Incorporator of the Corporation is Robert C. Schwartz,
Esquire, Suite 3100, Promenade (1, 1230 Peachtroe Street, NE, Atlanta, Georgia 30309-3592.

Article VII.

Direc¢lors and officers of the Corporation shall be indemnified as of right to the fullest
extent-now or-hercafter permitted by law in connection with any actual or threatened action, suit
or proceeding, civil, criminal, administrative, investigative or other (whether broughi by or in the
right of the Corporation or otherwise) arising out of their service to the Corporation or to another
organization at the request of the Corporation, or because of their positions with the Corporation,
Persons who are not directors or officers of the Corporation may be similacly indemnified in
respect of such service to the extent authorized at any time by the Board of directors of the
Corporation. Thé Corporation 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 ar not the Corporation would have.the power
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“provisions of this paragraph shall be appllcable to persons who have ceaaed to be dll‘BOtOIS ar
entitled to indemnity hereunder.

officers, and shall inure 10 the benefit of tha heirs, executors and administrators of persons

Article VI

To the fullest extent permitted by Jaw, no director of the Corporation shall be personally
liable for monetery. damages for any action taken in his or her capacity as director, or any failure
to take any action in his or her capacity as director,

this 1 " day of July, 2006

Robert C. Schwartz

WITNESS WHEREQF, the. understgne‘d.has exccuted these Articles of Incorporation
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Having been named ds reglslered agent to accept service of process for the above slxt d1 o
corpora jon at the place designated in Article V of these Articles of Incurporanon, 1 e familiar
m t the appointment as registered agent and agree 1o act in this capacity.
%z ' LA
Signature of Registered Agent Date
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