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FLORIDA FILING & SEARCH SERVICES

¥

SUBJECT: PIRST ATLANTIC FINANCIAL . BOLDINGS, INC.
REF: WEEU00033463

Vo received your electronically transmitted documant. Howaver, the
document has not haeen filed. Please make the following corrections and
rafax the conplete dooument, including the electronic filing cover sheat.

The document must contaln a reglstared agent with a Florida street addraess
and z signed statement of acoeptance., {i.e, I hereby am familiar with
wnd xccept the dutiesz and resgpongivilities of Registered Agent.)

If you hava any further guestlons congerning your doscument, pleaga call
{850) 245-6047.

Carclyn Lewls FRX Aud. #: HO6DOL187760
Document Specialist Lattar Numbar: 00600047765
Rew Filing Section

P.O BOX 6377 - Tellahasses, Flonide 32314
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ARTICLE I - NAME

The name of the corporation is PirstAtlantic Financial Holdings, Inc. The street addross
of the principal office of the corporation is 784 Crestwood Drive, St. Augustine, Florida 32086,
or at such other place within the State of Florids us the Board of Directors may designate,

ARTICLE 1l - NATURE OF BUSINESS

The corporation may engage in or transact any or all lawful activities or business
permitted under the laws of the United States and the State of Florida, or any other state, couniry,
territory or nation.

ARTICLE IT - CAPITAL STOCK

Section 1 - Classes of Stock: The total munber of shares of rH classes of capits! stock
which the corporation shall have suthority to issne is 25,000,000 consisting of:

A, 20,000,000 shares of common stock, par value one cent {30.01) par share; and
B. 5,000,000 shares of preferred stock, par value one cent (30.01) per share.

Section 2 - Common Stock: There shall be one cless of common stock, Each share of
comimon stock shall have the same relative rights and be identica] in all respects with ¢very other
share of common stock. The holders of common stock are entitled 1o elect the members of the
Board of Directors of the corporation and such holders arc entiticd to vote a8 a class on all
matters required or permitted to be submitted to the shareholders of the corporation. Each holder
of common stock is entitled to ane vote per share. No holder of any class of stogk has
preemptive rights with respect to the issnance of shares of that or any other class of stock and the
holders of common stock are not entitled to cumalative voting rights with respect to the election
of directors,

Section 3 - Preterred Stock: The Board of Directors is authorized, subject to any
limitations prescribed by law, to provide for the igsuance of the shares of preferred stock in
series, and by filing a preferred stock designation certificate pussuant to the applicable laws of
the State of Floridz, to establish from time 1o timc the number of shares to be included in cach
such series and to fiX the stated value, designation, powers, preferences and right of the share of
cach such scries and sny gualifications, limitations or restrictions thereof, The number of
authorized shares of preferred stock may be increased or decreased (but not balow the number of

anannﬁig?"{{’ﬁ



FROM :FLORIDA FILING FEX i‘éﬂ.. 1 BSR5EE3393 Jul. 28 2005 12:88PM P4

En 6 no 0l 8 77 6 a

ghaves then ontstanding) by affirmative vote of the holders of a majority of the common stock,
without a vote of the holders of the preferred stock, or of any series thereo!, uniess & vote of any
such holders i required purzuant to the terma of any preferred stock designation certificute.

ARTICLE IV - INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and address of the registered agent are Capitol Corporate Services, Ing., 1333
N, Duval Sueet, Tallahassee, Florida 32303, which address is also the address of the registered
office of the corporation.

ARTICLE V - MANAGEMENT OF THE COMPANY

Section 1 - Authority of the Board: The business and affairs of the curporarion shall be
managed by or under the direction of the Board of Directors. In addition to the power and
authority expressly conferred upon them by the Florida Business Corpuration Act or by these
Asticles of Incorporation or the Bylaws of tho corporation, the directors are hereby empowered
te exercise all such powers and do all such acts and things as may be exercised or done by the
corporation,

Seetdon 2 - Special Meeting of Shareholders: Special Meetings of shareholders of the
corporation may be cailed by the Board of Dircetors pursuant io 3 resolution adopted by a
majority of the total number of authorized directors (whether or not there exist any vacancies in
previously authorized directorships at the time any such resolution is prescrted to the Board for
adoption), the Chairman of the Board, Chief Executive Officer ar the President of the
corperation.

ARTICLE VI - DIRECTORS

Section I - Number of Directors: The Board of Directors of the corporation shall be
comprised of not jess than three nor more than fifteen directors and shall be fixed from time to
time exclusively by the Boand of Directors pursnatt to 2 resolution adopted by a majority of the
full Board as set forth in the corporation’s Bylaws. The Board of Directors is authorized to
increage the number of dirgctors by no more than two and to immediatcly appoint porsons o {ifl
the new director positions until the naxt Annual Mesting of Shareholders, at which meeting the
new dircctor positions shall be filled by persons elected by the shareholders of the voling power
of all the then-pulstanding shares of capital stock of the corporation entitled ta vote generally in
the clection of directors, voling together a8 a single class,

Saction 2 - Election and Term: Directors shall be elected by a plurality of the votes cast
by the shures endiled to vote {n the election at a meeting af which & quonun {s present. Directors
shall serve until the next Aanual Mceting or until their successors are slected and gualified, At
each annual election thereafler, directors shall be chogen for a term of one year.

Section 3 - Vacancies: Subject to the rights of the holders of any scries of preferred stock

then outstanding, newly created directarships resulting form any.increase in the authorized
number of directors of any vacancies in the Board of Directors resulting from death, resignation,
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retirement, disqualificarion, remaoval from office or other cause may be filled only by a majority

vote of the directors then in office, though less than a quorum. Directors so chosen ghail hold

office for a term expiring a1 the next Annusl Meeting of Shareholders. No decrease in the

g‘fxmbcr of dircetors constituting the Board of Directors shall shorten the term of any incumbent
irector.

' Section 4 - Notice: Advance notice of shareholder nominations for the ¢lection of
directors and of business to be brought by shareholders before any meeting of the shareholders of
the corporation shail be given in the manner provided in the Bylaws of the corporation.

Section 5 - Removal by Sharcholders: Subject to the rights of the holders of any seriss of
preferred stock then outstanding, any director, or the entire Board of Directors, may be removed
form office at any time by the affirmative vote of the holders of at least 66% of the voting power
of a1l of the then-outstanding shares of capital stock of the corporation entitled to vote generally
in the election of directors, voting together as a single class.

ARTICLE Vi - ACQUISITION OFFERS

The Board of Directors of the corporation, when evaluating any offer of another person
to: (i) make z tender or exchange offer for any equity security of the corporation, (ii) merge or
consolidate the corporation with another corporation or entity, or (iii) purchase or otherwise
acquire all or substantiaily all of the properties anud assets of the corporation, shall, in connection
with tho sxerciso of its judgment in delermining what is in the best interest of the corporation and
its aharcholders, give due consideration to il relevant factors including, without limitotion, the
social and economic effect of acceptance of such offer on the corporation’s present and future
customers and employees and those of its subsidiaries; on the communitles in which the
corporation and its subsidiaries operate or are located; on the ability of the corporation to fulfill
its corporation objectives as a financial institution holding company and on the ability of its
subsidiary financial institations to fulfill the objcctives of such institutions under applicable
statutes and regulations,

ARTICLE VHI - INDEMNIFICATION

The corporation shall indemnify its directors, officers, employees, and agents {o the
fuilest extent permitted by Florida law,

ARTICLE IX - AMENDMENT
; The corporation reserves the right to amend or repeal any provision contained in these
! Axticles of Incorporation in the manner proscribed by Chapter 607 of the Florida Business

Corporation Act, and all rights conferred upon shareholders are granted subject to this
reservation.
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ARTICLE X - INCORPORATCOR

The name of the Incerporator is David W, Ghe : .
Peschivoe Stiot, NE, Atlanis, Georgia 30908, o 10se Dusiness address1s 600

s ¢ o 01 8 T T & 0
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IN WITNESS WHEREOF, the undersigned has executed these Articles of

Incorporation this 24th day of July, 2006,
AN/

David W, Chegan, m@rpcrator
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REGISTERED AGENT ACCEPTANCE:

Having been named as registered agent and to accept service of process for FirstAtlantic
Finm:mial Ho!dings: Ing st the place designated i:?gzis epplication, Thersby atoopt the
appointtnent a3 registared agent and agres fo act in thig capgeity. I firther ages to
comply with the provisions of all statutes relative to the proper and complete
pm'g‘agmanoe of my duties and I am familiar with and accept the obligations of my
position as rogistered agent.

Delanie Caso, Asst. Searctary
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