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RESUBMIT

Please give original
submission date as file date,

FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 30, 2019

CSC

1

SUBJECT: MIDLAND FINANCIAL CORP.
Ref. Number: W19000111273

We have received your document for MIDLAND FINANCIAL CORP. and your
check(s) totaling $. However, the enclosed document has not been filed and is
being returned for the following correction(s):

The Registered Agents name must be listed exactly as it appears on DOS
records.
Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6052.

Neysa Culligan
Regulatory Specialist Il Letter Number: 919A00026300

www.sunbiz.org
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ARTICLES OF INCORPORATION
In compliance with Chapier 607 and/or Chapter 621, F.5. (])rOSECﬁ Pt o W R
CIARY O STATE

. L s e
ARTICLET __NAME Midland Financial Corp. TALLAHASSEE, FL

The name of the corporation shall be:

PRINCIPAL OFFICE

Principal street address

ARTICLE 11
Mailing address, it different is:

1520 Roval Palin Sq. Blvd 320

Fort Myers, FL. 33919

The Corporation is formed to engage in the business of providing

ARTICLE 1T PURPOSE

The purpose for which the corporaiion is organized is:
administrative services and 1o engage or transact in any or all ather lawful activities or business permitted under the laws of

the United States ot America. the State of Flerida or any other state. country. territory or nation.

ARTICLE IV SHARES _ See Atachment
The nember of shares of stock is:

INITIAL QF FICERS ANI/OR DIRECTORS

ARTICLE V
David Owens, President
_David Owens, Presiden Name and Title:

Mame and Title:

1520 Roval Palm Sq. Blvd #3520
oratraim =q. Bvers Address:

Address

Fort Myers. FL 33919

Name and Title:

Name and Tutle:

Address:

Address

Name and Title:

Name and Tide:

Address:

Address




Nae and Tude:

. o N ] Vit _
Address

Address:

ARTICLE VL REGISTERED AGENT

The e and Florlda street adddress (1.0, Box NOF aceeptalie) of tie segizsierad agent is:

N _Island Financial Services, Inc.

1520 Royal Palm Square, Blvd #320
Address:

Fort Myers, FL 33819

ARTICLE VT INCORONATOR

The e and address ol the ncorporatoer is;

N Melissa M. Zeiders

17 N, 2nd Street, 16 Floor
Address;

Harrisburg, PA 17101

ARTICLE VI W PECTHE DT

Fffeetive dae, 1T other than the date ol iling:

AOPTIONATL)

(IFan efective dale is listed, the date must be specific and cannot he more than Gve days prioe or O days alter he
fling.)

Noter 1T date inserted in this block dues not et the applivable ststutory filing requirements, this date will notbe lsied as

the document’s effective date on the Departiment ol State’s reconds,

Huving been ndinded as registered agent to neceps servive of process for dre above stuted corparation al the place desiguated in

s t'e-rn'jrmsj'. fa njmr&m' with amd wecept the appainnnent as regisiered agent and agree to act in this capravity

zfaefiq
Reyuired SipnausesRegiatered Apomt

o subenit this davwnent aud affivm that the facts staed hercin ave tfue. I am aware that the false information sabmitied iy o

dacument to ive Depurnnens of State constinntes a-thivd degree fefony ax provided for in s.817. 133, 1.5
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Resolved, that the FOURTH Article of the Articles of Incorporation of Midland Financial
Corp. (the “Corporation™} is stated as follows:

Section 4.01 Authorized Stock. The amount of the total authorized capital stock of the
corporation shall be One Millton Seven Hundred Eighty Thousand Five Hundred Forty Three
and 68/100 (1.780.543.68) shares, with no par value per share. consisting of: (i) One Million
Two Hundred Thousand (1,200.000) shares of Class A Common Stock (the ~Class A
Common™), (i1) Two Hundred Ninety Thousand Two Hundred Seventy One and 84/100
(290.271.84) sharcs of Class B Common Stock (the “Class B Common™) {the Class A Common
and Class B Common together, the “Common Stock™). and (iii) Two Hundred Ninety Thousand
Two Hundred Seventy One and 84/100 (290,271.84) shares of Convertible Preferred Stock (the
“Convertible Preferred ™). Anv and all such shares issucd. and for which the tull consideration
has been paid or delivered, shatl be deemed tuily paid stock and the holder of such shares shall
not be liable for any further call or assessment or any other pavment thereon.

Section 4.02 Voting;: Rights and Dividend Powers.

(a) Voting. Lach holder of Convertible Preferred and Common Stock shall be
entitled to one vote tor each share thereof held. Except as provided hercin or as required by
Florida law of business organizations, there will be no class or series voting of shares.

(b) Rights and Powers. Excepl as otherwise provided herein, the Convertible
Preferred and the Common Stock, and the powers, preferences and rights in respect thereof, and
the qualifications, restrictions and limitations thereon, shall be identical.

Section 4.03 Deductible Dividends. For so long as the shareholders of the Corporation have not
made a valid election for the Corporation to be taxed as an S Corporation under Section 1361(a)
of the Internal Revenue Code of 1986, as amended (the “Code™), (i) the Corporation may declare
and pay an additional dividend on any class or series of stock without declaring and paving a
dividend on any other class or series of stock if such dividend is a dividend described in
Section 404(k)(2)(A)(iv) of the Code, and (1) the Corporation may declare and pay a dividend on
any class or serics of stock without declaring and paving a dividend on any other ciass or series
of stock if sharcholders holding a majority of the voting shares of each ot the classes or series of
stock not receiving a dividend consent, and such dividend is a dividend described in
Section 404(k}2)(A)(i) of the Code. The Corporation mayv otherwise declare and pav any
dividends out of any funds of the Corporation legally available tor the pavment thercof equally
per share on cach share of cach series and class of stock except for such dividend preferences as
arc sct forth in Scction 4.04 below.

Section 4.904 Convertible Preferred Stock.

(a) Dividends.

(1) Preterred Dividend. The holders of the Convertible Preferred shall be
entitled to receive cumulative preferential dividends in cash at the rate of One and 34/100
Dollars ($1.34) per share in annual pavments as sct forth in Section 4.04(2)(2) of this Article (as
adjusted from time to ume tor any stock dividends, combinations or splits with respect to such

Midland Financial Corp.—Articles of [ncorporation Page 1ol 5



shares) (the “Convertible Preferred Dividends™). pavable out of funds legallv available for this
purposc.

(2) Payment of Convertible Preferred Dividend. The initial Convertible
Preferred Dividend shall be pavable on Februarv 1, 2020 to shareholders of record as of the
payment date. Commencing December 30, 2020 and for each year thereafter, the Convertible
Preferred Dividend shall be pavable no carlier than December 30" and no later than the
following January 2™, to shareholders of record as of cach such payment date. The Board of
Dircctors may, in its solc discretion, accelerate pavment of dividends duc hereunder.
Accelerated dividends shall reduce future dividend obligations of the Corporation in the manner
determined by the Board of Directors.

(3) Preference. No dividends shail be paid on the Common Stock during any
fiscal year of the Corporation uniil the Convertible Preferred Dividends have been or
contemporaneously arc declared and paid or declared and a sum sufficient for the pavment
thereot” set apart for such payment in respect of that fiscal vear and any prior vear in which
dividends accumulated but remain unpaid.

(h) Conversion.

(1) At the option of the holder thereof, each issued share of Convertible
Preferred shall be convertible into one share of fullv paid and non-assessable Class A Common
stock (the “Conversion Ratio”). at any time upon two (2) days wrilten notice to the Corporation.
The Conversion Ratio shall be adjusted as provided in Sections 4.04(c)(1) and 4.04(c)(2).

(2) In Response to Redemption Right. Holders of Convertible Preferred may
avoid the Corporation’s below-described redemption right, if and when made by the Corporation.
by converting the Redemption Election Shares into shares of Class A Common stock prior to any
Redemption Date, at the Conversion Ratio.

(c) Mechanics of Conversion. Bcefore anvy holder of Convertible Preferred shall
be entitled to convert the same into shares of Class A Common, the holder shall surrender the
certificate or certificates therefor, duly cndorsed, at the office of the Corporation or of any
transfer agent for such stock and shail give written notice to the Corporation at such office that
the holder clects 1o convert the same and shall state therein the name or names in which the
holder wishes the certificate or certificates for shares of Class A Common to be issued. The
Corporation shall, as soon as practicable thercafter, issue and deliver at such office to such
holder of Convertible Preferred, a certificate or centificates for the number of shares of Class A
Common to which the holder shall be entitled. Such conversion shall be deemed to have been
made immediately prior to the close of business on the date of surrender of the shares of
Convertible Preterred to be converted, and the person or persons entitled 1o receive the shares of
Class A Common issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Class A Common on such date.

(1) Adjustments 1o Conversion Ratio _for Stock  Dividends and for
Combinations or Subdivisions of Common Stock. If the Corporation at any time or from time to

Midland Financial Corp—Anticles of Incorporation Fage 2 of 3



time after the date on which a share of Convertible Preferred was first issued shall declare or pav.
without consideration, any dividend on Common Stock pavable in Common Stock or in any right
to acquire Common Stock for no consideration, or shall effect a subdivision of the outstanding
shares of Comimon Stock into a greater number of shares of Common Stock (by stock split,
reclassification or otherwise than by pavment of a dividend in Comimon Stock or in anv right to
acquire Common Stock), or it the outstanding shares of Common Stock shall be combined or
consolidated, by reclassitication or otherwise. into a lesser number of shares of Common Stock,
then the Conversion Ratio in etfect immediately prior to such event shall, concurrentlv with the
eftectiveness of such event. be proportionately decreased or increased, as appropriate. It the
Corporation shall declare or pay any dividend on the Common Stock pavable in any right to
acquire Common Stock for no consideration, then the Corporation shall be deemed to have made
a dividend payable in Common Stock in an amount of shares equal to the maximum number of
shares issuable upon exercise of such rights to acquire Common Stock.

(2) Adjustments for Reclassification and Reorganization. [ the Class A
Common issuable upon conversion of the Convertible Preferred shall be changed into the same
or a different number of shares of any other class or series of stock. whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.04(c)(1) or a merger or other reorganization), the Conversion Ratio
then in effect shall, concurrently with the effectivencss of such reorganization or reclassification,
be proportionately adjusted so that the Convertible Preferred shall be convertible into. in licu of
the number of shares of Class A Common which the holders would otherwise have been entitled
to receive. a number of shares of such other class or series of stock equivalent 1o the number of
shares of Class A Common that would have been subject to receipt by the holders upon
conversion of the Convertible preferred immediatelv before that change.

(3) Reservation of Stock Issuable Upon Conversion. The Corporation shall
at all times reserve and keep available sutficient authorized but unissued shares of Class A
Common. as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Convertible Preterred. If at any time the number of authorized but unissued shares
ot Class A Common shall not be sufficient to effect the conversion of all then outstanding shares
ot the Convertible Preferred, the Corporation witl take such corporate action as may, in the
opinion of its counsel, be necessary to increase its authorized but unissued shares of Class A
Common to such number of shares as shall be sufficient for such purpose. including, without
limitation, engaging in best efforts 1o obtain the requisite sharcholder approval of any necessary
amendment to these Articles.

(4) Eractional Shares. The Corporation may aggregate all shares of Class A
Common (including fractions thereot) issuable upon conversion of a share of Convertible
preferred by a holder thereof tor purposes of determining whether the conversion would result in
the 1ssuance of any fractional share. 1f, after such aggregation, the conversion would result in the
issuance of a fraction of a share of Class A Common. the Corporation may. in its sole discretion,
in lteu ot 1ssuing any fractional share, pay the holder otherwise entitled to such fraction a sum in
cash equal to the fair market value of such fraction on the date of conversion (as determined in
good faith by the Board of Directors)

Midlund Financial Corp.—Articles of Incorporation Page 3 of 3



(d) Redemption.

(1) Redemption Price. Beginning on January 31. 2024, and on January 31
of cach vear therealfter, the Corporation shall be entitled to redeem the Convertible Preferred, in
whole or in part, unless such Convertible Preferred shall have been otherwise converted to
Class A Common prior to that date or unless total dividends paved on the Convertible Preterred
have not been equal to or greater than Six and 14/100 Dollars ($6.14) per share. The price per
share under any such redemption shall initially be Twenty Two and 17/100 Dollars ($22.17) and
will thereaiier decrease by 055/1000 Dollars ($.035) per vear (as adjusted tor any stock
dividends, combinations or splits with respect to such shares), plus all accrued or declared but
unpaid dividends on such shares for cach share of Convertible Preferred then outstanding (the
“Redemption Price™). At its option, the Corporation may pay the Redemption Price in the form
of a number of shares of Class A Common equal in value to the Redemption Price.

(2) Mechanics of Redemption.

(A) At lcast 30 davs before the date tixed for the redemption of the
Convertible Preferred, the Corporation shall notify cach holder of record of Convertible
Preferred it 1ts intent to exercise the redemption right, setting forth the number ot shares of
Convertible Preferred it is clecting to redeem (the "Redemption Election Shares™), specitving the
date of redemption (the “Redemption Date™), the Redemption Price and calling upon such holder
to surrender to the Corporation, in the manner and at the place designated. the cenificale or
certilicates representing the shares to be redeemed (such notice is hereinafter referred o as the
“Redemption Notice™).  The redemption right shall not be exercisable if such holder ot
Convertible Preferred converts the Redemption Election Shares into shares of Class A Common
as provided in Section 4.04(b)(2) prior to the Redemption Date.

(B) On or after the Redemption Date, cach holder of Convertibie
Preferred shall surrender the certificate or certificates representing shares as have been redecemed
to the Corporation, in the manner and at the place designated in the Redemption Notice, and
thereupon the Redemption Price of such shares shall be payable to the order of the person whose
name appears on such certificate or certificates as the owner of such shares and cach surrendered
certificate shall be canceled. If certificate(s) representing the shares of Convertible Preferred to
be redeemed are not surrendered on or before the date fixed for redemption, the Corporation
shall send payment ot the Redemption Price to the holders of such shares and the certificate(s)
for such shares shall be deemed automatically canceticd as of the date fixed for redemption.

(C) From and after the Redemption Date, ail rights ot the holders of the
Convertible Preferred (except the right to receive the Redemption Price without interest upon
surrender of their certificate or certiticates) as to shares that have been redeemed shall cease and
terminate with respect to such shares. and such shares shall not subsequently be transferred on
the books of the Corporation or be deemed to be outstanding for any purpose whatsoever.

(e) Notices. Any notice required by the provisions hereof shall be deemed given
it deposited in the United States mail, postage prepaid, or if sent by facsimile or delivered
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personalty by hand or nationally recognized courier and addressed to cach holder of record at
such holder’s address or facsimile number appearing in the records of the Corporation.

Section 4.05 Class A Common_and Class B Common.  Upon payment of an aggregate
cumulative dividend of Six and 14/100 Dollars ($6.14) per share to the holders of the
Convertible Preferred. the holders of the Class A Common and Class B Common shall be
entitled to receive a dividend per share out of any tunds of the Corporation legally available for
the payment thereof equal to and at the same time and in the same manner as any preferred
dividend per share paid to the holders of the Convertible Preferred shares. provided that this
section shall not apply to a preferred dividend it such dividend is a dividend described in
Section 404(k}2)A)iv) of the Code. Notwithstanding anvthing to the contrary and in the event
of any voluntary or involuntary liquidation. dissolution. or winding up of the Corporation prior to
payment of Six and 14/100 Dollars (56.14) in Convertible Preferred Dividends per share, the
holders of the Convertible Preterred stock then outstanding will be entitled to be paid out of the
asscts of the Corporation available for distribution to its stockholders an amount equal to Six and
14/100 Doliars ($6.14) per share less the total per share Convertible Preferred Dividends paid to
that date (the “Liquidation Preference”). After pavment of the Liquidation Preference, the
holders of the Convertible Preferred will be entitled to participate, on the same basis, share for
share. in any distribution to the holders of the Common Stock of the balance of the assets of the
Company available for distribution o its stockholders.
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