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Septembar 16, 2008

FLORIDA DEPARTMENT OF STATE

€ T CORPORATION SYSTEM Davisicr: of Corporetions

r

SUBJECT: MERCANTIL COMMERCEBANKE FLORIDA BANCORP INC.
REF: W08000042701

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete decument, including the electyronic fillng cover sheet.

Please aceapt our apology for failing to mention this in our previous
letter.

You must list the corporation's prinsipal streat address and/or a mailing
address in the documant. A post office box is not acceptabla for the
principal address.

If you have any further questions concernlng your document, please call
(850) 245-6931.

Beaky MoKnight FAX hud. #: E0B800D211447

Regulatory Specialist TI Latter Number:; S08A00050086
New Filing Section

P.O BOX 6327 —Tallahassee, Flonda 32314
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

September 15, 2008

C T CORPORATION SYSTEM

SUBJECT: MERCANTIL COMMERCEBANK FLORIDA BANCORP INC.
REF: W08000042701

We received your electronically transmitted document. However, the
document has not been filed. FPlease make the follewing cerrections and
refax the complete deocument, including the electronic filing cover gheet.

The document gsubmitted does not meat legibllity requizements for
electronic filing. Please do not attempt to refax this document until the
quality has been improved. :

The document must contain wWritten acceptance by the registerad agent,
(i.e. "I hereby am familiar with and aacept the duties and
regponaibilities as Reglatered Agent.)

The registered agent muat sign accepting the designation.

If you have any further questions concerning your documant, please call
{850) 245-6973.

Claretha Golden FAX Aud. #: H08000211447

Requlatory Specialist II Letter Number: S08AD0050086
New Filing Section

PO BOX 6327 — Tullahassee, Flapde 32314
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September 11, 2008 :
FLORIDA DEPARTMENT OF STATE
T Drvision of Corporations

#

SUBJECT: MERCANTIL CCMMERCEBANK FLORIDA BANCORP
REF: wheo(p0042253

Wae received your electronically transmlitted document. However, the
deoument haa not bean filed. FPlease make the following correations and
refax the complete document, ineluding the electronic £iling cover sheet.

Written approval and clearance of the words BANE, BANC, RANCO, BANQUE,
BANKER, BANKING, TRUST COMPANY, SAVINGS AND LOAN ASSOCIATION, SAVINGS
BANK or CREDIT UNION, or words of similar lmport in any cdontext or any
manner must be obtained from the Office of Pinancial Regqulation, pursuant
to aentlion 655.922(2a), Florida Statutes.

Encloged 1s a "Corporate Name Approval Redquest! form to be complated and
sent to the addrees indicated on the form. If the proposed name is
approved by the Office of Financial Institutions, resubmit the documant
and the approval latter to the Division of Corperations for filing. Thae
Qffice of Financial Institutionsg' phone number is 850~-410-9800.

The corporate name must contain a suffix that will clearly indicate that
it is a corporation. Such suffixes inalude: CORPORATION, CORP., COMPANY,
C0., INC,, and INCORPORATED.

If you have any further queetions concerning your document, please call
(850) 245-6829.

Justin M Shivers FAX Aud. #: H0B00N211447

Ragulatory Specialist II Lettar Nuaber: S08BA00049681
New Filing Section

P.O BOX 6327 - Tallahassee, Flonda 32314



OFFICE OF FINANCIAL REGULATION

DON B, BAXON
COMMESSIONER

Septembar 12, 2008

Mr. Michae! Bradfiakd
51 Louisiana Avenye, N.W.
Wastiington, DC 20001

Dear Mr, Bradfisid:

Re: Mergantl Commercabank Florida Bancorp, inc, /

FINANCIAL SERVICES
COMMISSION

CHARLIX CROT
GOVERNOR

BRLL MOCOLLUM
ATTORNEY GENERAL

] ALEX SINK
CHIAF FINANCIAL QFFICER

CHARLES BROMSON
MSIUNER COF
AGRICULTLRE

Referenca is made to your recent letterffax requesting approval of the above-referenced name

which will be a proposed benk helding company,

Section 655.922, Florida Statutes, exempts & financial institution, helding company or Rs
subsidiaries from the prohibition of using the word "bank,"” “banc,” “bangue,” "banker,” “banking,*
“rust company,” "savings and joan assoclation,” “savings bank,” or "oredit upion” in its coporate

name.

Thereforg, this Offica will not object 1o the use of the above refarenced name being registersd to
transact busiress in the siate of Florida. However, if the proposad bani holding company Is not

organized, we will require that the corporation be dissolved.
Sincerely,

Linda B, Charity
Director
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¢ Karon Beyer, Chlef, Bureau of Cammercial Reaonilngs Division of Corporations,

Departmart of State

g9
MAIL™WG ADDRESS: DIVRION OF PINAMG AL INSTYTUTYONY
200 HASY QAINES STRERT, TALLARASEEE, FLORIDA XX399-0371
(R50) 410-9800 « Fux, (550} 410-9545

Alfirwentive Action / Equel Ovpormeeity Employer




ARTICLES OF INCORPORATION
av .
MERCANTIL COMMERCEBANK FLORIDA BANCORP [ne.

ARTICLE | -NAMFE AND ADDRESS

The name of this Corporation.is Mercantil Commercebank Florida Bancorp inc. The

address of Mercantil Commercebank Florida Bancorp Inc. is 220 Alhambra Circle, 12th Floor,
Corul CGables, Flarida 33134,

ARTICLE I] —-DURATION
This Corporation shall have perpeiual existence.
ARTICLE {}l -PURPOSE

The Corporation may engage in any aclivity or business permitted wnder the laws
of the United Siates and of 1he State of Florida.

ARTICLE 1V -CAPITAL STOCK
Section 1. Authorized Sharus.

The authorized capital of the Corporation shall consist of Class “A™ common stock
("Commean Stock A"} and Class “B" commaon stock ("Commeon Stock B") in the ratio of 58.12
pereent Commaon Stock A and 41,88 parcent Common Stock B, ‘The initia] capital shall be one
million shares, of which (i) five hundred eighty une thousand 1wo hundred (381,200), having u
par value of $.10 per share, shall be Comman Stock A, and (i) four hundred eighteen thousand

eight hundred (418,800), having & par value of $.10 per share, shall be Common Stock B.

Sectign 2, Commogn Stock A

(u) Single Scrics.

All Shares of Common Siock A shall be issued in a single series,
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(c)

Euch outstunding share of Comman Stock A shall be entilled to ane (1)

vole on cach matter submirted 1o a vote of shareholdess.

Other Rights and Entitiements,

As (o all matters other than voting and subject to the provision

in Scetion 3{e) of this Article 1V, shares of Common Stock A shall huve
the same rights and ¢ntitlements as shures of Comamon Stack B, including,
without limitation, entitlement lo receive dividends und other distributions
as authorized by the board of directors {which may bé in cash, in Common
Stock A, in Comman Stack 3, or in ather securitles or property) and

entitlement to receive the net assets of the Corporation upon dissolution.

Section 3. Common Stock B

{(2)

()

Single Serles.

All Shares of Common Stock B shall be issued in a single scries.

Voting Rights.

Shares of Common Stock B shall have no voting 1'igﬁts excepl that such
shares shall be emiitled 10 vote. together with the Common Stock Aon a
combined basis, on the matter of approval of the Corporation’s audited
unnuyl financial swlements if such matter is submitted 10 the sharzholders,
inn which case each oulstanding sharc of Common Stock B shall b entitled
(o one-tenth {, 10} vote per share; provided, however, thal nothing hergin
shall requirc that financial statements of the Corparation be submitted (o

the sharcholders for approval. For purposes of establishing a quorum for



the approval ol the Corporstion's sudlied annual ﬁnan.cial slatements, each
share of Common Stock B shall be coumied as one-tenth (.10} of a share.
(c}  Other Rights and Entitlements.
As 10 ull matters other than voting, shares of Common Stock B shall have
the same rights and entitlements as shares of Common Stock A, including,
without limitation, entitlement to receive dividends and other distributions
as authorized by the board of directors {which may be in cash, in Common
Stock B, or in ather securities or properly) and entitlement 1o Teceive the
net assets of the Corporation upon dissolution; previded, however, that
under nu tizcumstances shal) shares of Common Stock B be entitled (o
receive dividends in Common Stock A.

ARTICLE V -INITIAL REGISTERED OFFICE AND AGENT

The name and street address of the initial registered agent and office of this Corporation
is CT Corporution System., 1200 South Pine 1sland Road, Plantation, Florida 33324,

ARTICLE VI-INITIAL BOARD OF DIRECTORS

This Corporation shall have two (2) Directors initially. The number of Directors may be
increased or diminished from time to time by the By-Laws bui shall never be less than one (1).

‘The name and addresses of the initial Directors of this Corporation are:

NAME ADDRESS
Guillermo Villar 220 Alhambra Circle, 12th Floor,

Coral Gables, Florida 33134

Millar Wilson 220 Alhambra Circle, 12th Floor,
Coral Gables, Florids 33134



ARTICLE Vil -BY-LAWS

The By-Laws of this Corporation may be adopted, altered, amended or repealed by either’
the Stockholders or Directors,

ARTICLE Vi1l -INGEMNIFICA TION

The Corporation shall indemnify any Officer or Director, or any former Officer or
Director, to the ful] extent permitied by lgw.

ARTICLE IX -PREEMPTIVE RIGHTS

Every Stockholder, upon the sale for cash of any new siock of this Corporation of the
same kind, class or series as that which he already holds, shall have the right Lo purchase his pro

uta share thereof (as nearly as muy be done withouwt issuance of fractional shares) st the price a1
which it is offered to others,

ARTICLE X -INCORPORATOR

(o)
—'4m o
g =
The name and address of the person signing these Anicles is Michael Bradfield, St £ 0
oy -
Louigiana Avenue, N.W, Waghingion, D.C. Ef’,% =
Mes 2
ARTICLE X1 -AMENDMENT ot =
[4¢] —
— .
This Corporation reserves the right 10 amend or repeal any provisions contained in the :—_% -
) Py
Articles of Incorporation, in accordance with the provisions of the Flerida General Corporation
Act.

Mighael BradTield

Incorporutor
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Haoving been named as registered apent i oocept service of process for the

certificate,  am famitiar with and acceps the appolntment

stated corperation af the place desigmated in this
) C T Corporation System .

SignatseRegistered Agent

By:

ric J. Biffenbaugh Date
AsBl Sacreiary % V Prasident
Signawre/Incorporator

Date
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