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FLORIDA DEPARTMENT OF STATE

GREENBERG TRAURIC Phvision of Corporations

’

SUBJECT: FLORIDA RANK ACQUISITION CORP.
REF: W10D00024165

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic £iling cover sheef.

Written approval and clearance of the words RANK, BANC, BANCO, BANQUE,
BANKER, BANKING, TRUST COMPANY, SAVINGS AND LOAN ASSOCIATION, SAVINGS
BANK or CREDIT UNION, or words of similar import in any context or any
manner must be obtained from the Office of Finanecial Regulation, pursuant
to aection 655.922(2a), Florida Statutas.

Enelosad ie a "Corporate Name- Approval Regquest" form to be completed and
sent to the address indicated on the form. If the proposed name is
rpproved by the Office of Financial Institutions, resubmit the document
and the approval letter to the Division of Corporations for filing. The
Office of Flnancial Institutions' phone number is 850-410-9800.

If you have any further questions concerning your document, please call
(850) 245-8B20D.

Justin M Sﬁivers FAX Aud. #: H10000117204

Regulatory Specialist II Letter Number: 510A00012472
New Filing Section

PO BOX 6327 - Tallahgssee, Florda 32314
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ARTICLES OF INCORPORATION
OF
FLORIDA FINANCIAL ACQUISITLON CORP.

ARTICLEI - NAMI
The name of this corporation is Florida Financial Acquisition Corp. (the “Corporation™).

ARTICLE 1T - PRINCIPAL OTFFICE

The principal office ol the Corporation is located at the following address:

Mission Bay Office Plaza
Suite 400
20283 Stale Road 7
Boca Rator, FL 33498

ARTICLE U] - NTRPOSE

nt Ol WY 02 AYH 81

The Corporation may cngage in any activity or business permitted under Lhe laws of the
United States and of the State of Florida.

ARTICLE IV - INTTIAL REGISTERED AGENT AND OFFICE

The street address of the Corporation’s registered aliice in the State of Florida is Mission
Bay Office Plaza, Suitc 400, 20283 Statc Road 7, Boca Raton, L. 33498 and the name of its
registered agent al such office is Robert L. Nichols.

ARTICI.EV - DURATION

‘Lhe Corporation shall have perpetual existence.

ARTICLE VI - CAPITAL STOCK

‘The total amount of stock that this Corporation is authorized to issue is T'wenty-Onc
Million sharcs (21,000,000), of which Twenty Million (20,000,000) shures shall be Common
Stock, par value $0.01 per share (“Common Stock™), and One Million (1,000,000 sharcs shall
be Preferred Stock, par value $0.01 per share (“Preferred Stoek™).

(a) Common Stock. Euch holder of record of Common Stock shall have the
right Lo one vote for each share of Common Stock registered in their name on the books of the
Curporation on all matters submitted to a vote ol stockholders except as the right to exercise such
vote may be limited by the provisions of any class or scries of Prelcrred Stock cstablished
hercunder. The holders of Common Stock shall be entitled to such dividends as may be declared
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by the Board of Directors from time to Lime, provided that required dividends, if uny, on the
Preferred Stock have been paid or provided for, Tn the event of the ligquidation, dissolution, or
winding up, whether voluntary or involuntary of the Corporation, the asscts and funds of the
Corporation available for distribution to siockholders, and remaining after the payment to
holders of Preferved Stock of the amounts (if any) to which Lhey are entitled, shall be divided and
paid to (the holders of the Common Stock according to their respective shares.

(b) Preferred Stock. The Preforred Stock may be issucd from time 1o time in
one or more series. Lhe Board of Directors of the Corporalion is hereby expressly authorized to
provide, by resolution or resvlutions duly adapted by it prior to issuance, [or the creation of euch
such scrics and to fix the designation and (he powers, preferences, rights, qualilications,
limijtations and restrictions telating to the sharcs of each such serics. The authority ol the Board
of Directors with respect to each serics of Preferred Stock shall include, bul not be limited to,
determining the following:

1. the designation ol such series, the numbcr of shares (o constitute
such series and the staicd value if different from the par value thercof,

2, whether the shares of such series shall have voting rights, in
addition to any voting rights provided by law, and, if so, the terms of such voting rights, which
may be general or limited,;

3. the dividends, if any, payablc on such series, whether any such
dividends shall be cumulative, and, if so, from whal dates, the condilions and dates upon which
such dividends shall be payable, and the prefercnce or relation which such dividends shalt bear to
the dividends payablc on any shares ol stock of any other class or any other serics of Preferred
Stock: :

4. whether the sharcs of such series shall be subject Lo redemption by
the Corporation, und, if so, the times, prices and other conditions of such redemption;

5. the amount or amounts payable upon sharcs of such serics upon,
and the rights of the holders of such serics in, the voluntary or involuniary liquidation,
dissolution or winding up, or upon any distribution of the assets, of the Corporation;

6. whether the sharcs of such series shall be subject 1o the operation
ol'a retircment or sinking fund and, i1 so, the extent to and manner in which any such retirement
or sinking fund shall be applied to the purchase or redemption of the sharcs of such series for
retirement ot othcr corporate purposes and the lerms and provisions rclating to the operation
thereof:

7. whether the shares of such series shall be converlible imo, or
exchungeable for, shares ol stock of any other class or any other series of Preferred Stock or any
other securities and, if 80, the price or prices or the rate or rates ol conversion or exchange and
the method, it any, of adjusting the same, and any other terms and conditions of conversion or
exchange,
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8. the limitations and restrictions, if any, 1o be elTective while any
shares of such serics arc outstanding upon the payment of dividends or the making of other
distribufions on, and upon the purchase, redecmption or other acquisition by the Corporation of,
the Common Stock or shares ol slock of any other class or any other scries ol Preferred Stock;

9. the conditions or restrictions, if any, upon the crcation of
indebtedness of the Corporation or upon the issue of any additional stock, including additional
shares of such scrics or of any other series ol Preferred Stock or of any other class; and

10.  any other powers, preferences and relative, participaling, optional
and other special rights, and any qualifications, limitations and restrictions, thercof,

The powers, preferences and rclative, participating, optional and other special rights of
cach series of Prelerred Stock, and the qualifications, limitations or restrictions thercof, if any,
may differ from thosc of any and all other series at any time outstanding. All sharcs of any one
series of Preferred Stock shall be identical in all respects with all other shares of such serics,
excopt that shares of any one scrics issucd at different times may differ as to the dates from
which dividends thereol shall be cumulative.

ARTICLE VII - BYLAW AMENDMENT

In furtherance and not in limitation of the powers conferred by the laws of Florida, each
of the Board of Direclors and shareholders is expressly authorized and empowered to make,
alter, amend, and repeal the Bylaws of the Corporation in any respect not inconsistent with the
laws of the State of Florida or with these Articles of Incorporation. LThe shareholders of the
Corporation may amend or adopt a bylaw that fixes a greater quorum or voling requirement for
sharcholders (or voting groups of shareholders) than is required by law.

ARTTICLE Vil - KEEPING OF BOOKS

The books of the Corporation may be kept at such place within or without the State of
Flotida as the Bylaws ol the Corporation may provide or as may be designated from time lo time
by the Board ol Directors of the Corporalion.

ARTICLE IX - DIRECTORS

The Board of Directors ol the Corporation shall consist of at least one director, with Lhe
exact number to be fixed from time to time in the manner provided in the Corporation’s Bylaws.

ARTICLE X - INCORPORATOR

The name and address of the solc incorporator is Robert L. Nichols, Mission Bay Office
Mavza, Suitc 400, 20283 State Road 7, Boca Raton, FL 33498,
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ARTICLE XI - INDEMNIFICATION

A ditector of the Corporation shall not be personally liable to the Corporation or its
shurcholders for monetary damages for breach of fiduciury duty as a director, except for liability
(i) for any breach of the dircetor’s duty of loyalty 1o the Corporation or its sharcholders, (i} for
acts or omissions not in good fuith or which involve intenlional misconduct or a knowing
violation of law, (iii) for viclation of a criminal law, unless the dircctor had reasonable causc to
believe his conduct was lawlul or had no reasonable cause to belicve his conduct was unlawful,
or (iv) for any transaction from which the director derived an improper personal benefit.

If the Florida Busincss Corporation Act hereaftcr is amended to authorize the further
elimination or limilation of the liability ol dircctors, then the liahility of the Corporation’s
directors shall be climinated or limited to the fullest extent authorized by the Illorida Business
Corporation Act, as amended.

The Corporation shall indemnify and shall advance expenses on behalf ol any dircctor, or
any former dircctor, of the Corporation to the fullest extent not prohibited by law in existence
either now or hereafter.

Any repeal or modilication of this Article shall not adversely allect any right or
protection of a director of the Corporation existing at the time of such repeal or modification.

ARTICLE X1I - AMENDMENT

‘I'he Corpovation rescrves the right to amend or repeal any provision contained in thesc
Articles of Tncorporation, or any amendment thereto, and any right conferred upon the
shareholders is subject to this reservation.

[Signatures on following page]
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IN WITNESS WUERFEQF, the undersigned has executed these Asticles of
Incorporation this 20th day of May, 2010.

-

-
R.oért L. Nichols, Incorporator

Page 5 of 6
HI0000117204 3




MAY.21.2010 11:19

#0221 P.008 /008

H10000117204 3

CCE CE BY REGISTE GENT

Having been named to accept service of process for the above stated corpotation, at the
place designated in Article IV of these Articles of Incorporation, the undersigned hereby agrees

te act in this capacity, and further agrees to comply with the provisions of all statutes relative to
the proper and complete discharge of his duties.

Dated this € day of May, 2010.

et A

Robert L. Nichols

qh :OLWY 07 AVA 8
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$
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