04/08/20§

Fax Jose : ol
ot s ‘

Florida Department of State
Division of Corporations
Electranic Filing Cover Sheet

P 4 ammm H 4 dam v —

02061

P

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document,

(((H10000076721 3)))

DN TR R

H100000767213ABCY

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.

Doing so will generate anather cover sheet.

A R

=
—l o -
E%.. | ?..'6 h-y.‘pr |
A 13 7
- -y 0 s
!"‘g;}_ x .
)
% 2
g 7

Ta:

Division of C orations

Fax Number : (850)617-6381
From: T

Account Number : I199%0000012

Phone : {954)468-1355
Fax Number : (954)523-1722 __/-E

ssEnter the email address for this business entity to be uged for future
annual report mailings. Enter only one email address please.*+

Emall Addreas:

Account Name : GGNSTER, YOAKLEY & STEWART, P.A.

4

FLORIDA PROFIT/NON PROFIT CORPORATION O@f 6

HCB Holding Company, Inc.

Certificate of Status ' " 0 |

Certified Copy || ] |
Page Count X || 04 |

[Estimated Charge [ s70.00 ]

dA

Electronic Filing Menu  Corporate Filing Menu

https://efile.sunbiz.org/scripts/efilcovr.exe

7&509‘4

B
2

rling: (




04/08/2010 15:41 FAX " 9545231722 GUNSTER .YOAKLEY « : ' doo3/010
850-817-8381 4/8/2010 2:35:01 FM PAGE 17001 Fax Server

April 8, 2010
FLORIDA DEPARTMENT OF STATE

GUNSTER, YOAKLEY & STEWART, P.A. Division of Corporations

’

SUBJECT: HCBF HOLDING COMPANY, INC. .
REF: W10000017320

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
rafax the complete document, including the electronic filing cover sheet.

You failed to make the correction(s) requested in our previous letter.

The document submitted does not meet legibility requirements for
electronic filing. Please do not attempt to refax this document until the
quality has been improved.

If you have any further questions concerning your document, please call
(850) 245-6962.

Valaria Harring FAX hud. #: E10000076721
Regulatory Specialist II lLatter Number: 810A00008659
New Filing Sectien

P.0 BOX 6327 ~ Tallahassee, Flornida 32314
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ARTICLES OF INCORPORATION SECRET.
ALY OF STATE
FOR TAU.AHASSEE. FLORIDA

HCBF HOLDING COMPANY, INC.
(4 Florida Profit Corporation)

The undersigned, for the purposes of forming a corporation under the laws of the State of
Florida, pursuant to Section 607.0120 of the Florida Business Corporation Act (the “Agt”),
hereby adopls the following Articles of Incorporation:

FIRST. The name of the corporation shall be: HCBF HOLDING COMPANY,
INC. (the "Corporation™).

SECOND.  The street address of the registered office of the Corporation shall be 777
South Flagler Drive, Suite 500-East, West Palm Beach, Florida 33401, and the registered agent
of the Corporation at such address shall be GY Corporate Services, Inc. The principal place of
business and the mailing address of the Corporation shall be 311 South Second Street, Fort
Pierce, Florida 34950. The Corporation may change its registered agent, the location of its
registered office, its principal place of business, or its mailing address, or any of the foregoing,
from time to time without amendment of these Articles of Incorporation.

THIRD. The general purpose of this Corporation shall be the transaction of any and
all lawful business for which corporations may be incorporated under Section 607 of the Act.
The Corporation shall have all of the powers enumerated in the Act and all such other powers as
are not specifically prohibited to corporations for profit under the laws of the State of Florida.

FOURTH.  The Corporation is authorized to issue up to 50,000,000 shares of common
stock, each having a par value of $0.001.

FIFTH. The Corporation is authorized to issue up to 5,000,000 shares of preferred
stock (“Preferred Stock"), which constitutes a separate and single class of shares, and which may
be issued in one or more series. The Board of Directors of the Corporation (the "Board of
Directors") is vested with the authority to establish, in its discretion, the voting rights and other
designations, preferences, rights, qualifications, limitations and restrictions, if any, of each such
series by the adoption and filing in accordance with the Act, before any such issuance of any
shares of Preferred Stock of such series, of an amendment or amendments to these Articles of
Incorporation determining the terms of such series, which amendment need not be approved by
the sharcholders or holders of any class or series of shares except as provided for by law. All
shares of Preferred Stock of the same series shall be identical with each other in all respects.

SIXTH. Registered Agent, Registered Office, & Registered Agent’s Signature:

GY Corporate Services, Inc.
777 South Flagler Drive
Suite 500 East
West Palm Beach, FL 33401

WPB 1071472.5
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Having been named as registered agent and to accept service of process for the above-
stated corporation at the place designated in this certificate, GY Corporate Services Inc. hereby
accepts the appointment as registered agent and ogrees to act in this capacity, GY Corporate
Services Inc. further ogrees to comply with the provisions of all statutes relating to the proper
and complete performance of its duties, and GY Corporate Services Inc. is familiar with and
accepts the obligations of its position as registered agent as provided for in Chapter 607, F.S.

pa—
Fﬁ .

SEVENTH. The pame and address of the incorporator of this Corporation E&s
follows: =0
Michael V. Mitrione, Bsq. Gx‘c.ﬁ.

c/o Gunster, Yoakley & Stewart, P.A. '1_-;""'2_

Phillips Point, Suite 500-East g%

777 South Flagler Drive 'g—m-l

West Palm Beach, Florida 33401

EIGHTH.  Provided the person proposed to be indemmified satisfies the requisite
standard of conduct for permissive indemnification by a corporation as set forth in the applicable
provisions of the Act (currently Sections 607.0850(1) and (2) of the Florida Statutes), as the

i@ 008/010
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same may be amended from time to time, the Corporation shall indemnify its officers and -

directors, and may indemmify its employees and agents, to the fullest extent permitted by the
provisions of such Act (subject to any limitations contained in an agreement entered into by such
person and the Corporation), from and against any and all of the expenses or liabilities incurred
in defending a civil, criminal, administrative or investigative action, suit or proceeding
(collectively, “proceeding”) (other than in a proceeding (a) initiated by such person (unless
authorized by the Board of Directors of the Corporation), or (b) wherein the Corporation and
such person are adverse parties except for proceedings brought derivatively or by any receiver or
trustee) or other matters referred to in or covered by said provisions, including advancement of
expenses prior to the final disposition of such proceedings and amounts paid in seftlement of
such proceedings, both as to action in their official capacity and ag to action in any other capacity
while an officer, director, employee or other agent of the Corporation.

Expenses (including attorney's fees) incurred by an officer or directer in defending any
civil, criminal, administrative or investigative proceeding shall be paid by the Corporation in
advance of the final disposition of such proceeding upon receipt of an underteking by or on
behalf of such director or officer to repay such amount if it shall ultimately be determined that he
or she is-not entitled to be indemnified by the corporation as authorized in this section, Such
expenses (including attorneys’ fees) incurred by other employees and agents shall also be so paid
upon such terms and conditions, if any, as the Board of Directors deems appropriate.

The indemnification and advancement of expenses provided for herein shall not be
deemed exclusive of any other rights to which those indemnified may be entitled under any
Bylaw, agreement, vote of shareholders or directors or otherwise, both as to action in his or her

2
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Bylaw, agreement, vote of shareholders or directors or otherwise, both as to action in his or her
official capacity and as to action in another capacity while holding such office. Such
indemnification shall continue as to a person who has ceased to be a director, officer, employee
or agent, and shall inure to the benefit of the heirs and personal and other legal representatives of
such a person., Except as otherwise provided above, an adjudication of liability shall not affect
the right 10 indemnification for those indemnified.

NINTH. The following provisions are inserted for the management of the business
and the conduct of the affairs of the Corporation, and for further definition, limitation and
regulation of the powers of the Corporation and of its directors and sharcholders:

A, The business and affairs of the Corporation shall be managed by or under
the direction of the Board of Directors. In addition to the powers and authority expressly
conferred upon them by statute ot by these Articles of Incorporation or the Bylaws of the
Corporation, the directors are hereby empowered to exercise all such powers and do all such acts
and things as may be exercised or done by the Corporation.

B. Special Meetings of Sharcholders of the Corporation may be called by the
Board of Directors pursuant to a 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 presented to the Board for adoption) (the "Full
Board"), or by the holders of not less than fifty percent (50%) of all the votes entitled to be cast
on any issue at the proposed special meeting if such holders of stock sign, date and deliver to the
Corporation's Secretary one or more written demands for the meeting deseribing the purpose or
purposes for which the special meeting is to be held.

TENTH. The Board of Directors of the Corporation shall consider all factors it
deems relevant in evaluating any proposed tender offer or exchange offer for the Corporation or
any subsidiary's stock, any proposed merger or consolidation of the Corporation or a subsidiary
with or into another entity and any proposal to purchase or otherwise acquire all or substantially
all the assets of the Corporation or any subsidiary. The Board of Directors shall evaluate
whether the proposal is in the best interests of the Corporation and its subsidiaries by considering
the best interests of the shareholders and other factors the directors determine to be relevant,
including the social, legal and economic effects on employees, customers, depositors, and
communities served by the Corporation and any subsidiary. The Board of Directors shall
evaluate the consideration being offered to the shareholders in relation to the then current market
value of the Corporation or any subsidiary in a freely negotiated transaction, and the Board of
Directors' estimate of the future value of stock of the Corporation or any subsidiary as an
independent entity.

ELEVENTH. The Bylaws may be adopted, altered, amended, or repealed by either the
shareholders or the Board of Directors, but the Board of Directors may not amend or repeal any
Bylaw adopted by shareholders of the Corporation if the shareholders specifically provide such
Bylaw is not subject to amendment or repeal by the Directors.

WFB 1071472.5
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IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles of

Incarporation this 5 r‘fday of April, 2010.
/ “
rd

fchael V. Mitrione, Incorporator.

REQUIRED SIGNATURE:

{In acgordance with Section 607.0120, Florida Statutes, the execution
* of this document constitures an affirmation under the pepalties of pecjury
that the facts sated herein are frue
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