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Commissioner Russell €. Wagel! 1
December 17, 2021
VIA INTEROFFICE MAIL

Timothy Burch

New Filings Section

senior Section Admimstrator
Diviston of Corporations

Post Oftice Box 6327
Tallahassee. Florida 32314-6327

Dear Mr, Burch:

Plcase file the enclosed Articles of Incorporation for USCB Financial Holdings Doral, Florida. at
vour varliest convenience. The distribution ot the certified copies should be as follows:

Two (2) Copies o Jalal “Jav™ Shehadeh, Esy.
Senior Vice President and General Counsel
U.S. Century Bank
2301 Northwest 87% Avenue -
Doral, Florida 33172 :

One (1) Copy 1 The Florida Office of Finuncial Regulation .
Duvision of Financial Instututions ~
200 East Gaines Street .

Tallahassee, Florida 323990371

Enclosed 15 check Noo TOOOT 1086, totaling STO5.00, pavable to the Florida Department of State.
The check represents pavment tor the fiting tee tor the attached Amendment 1o the Articles of
fncorporation. as well as the fee and cost for an additional certified copyv. 1f vou have any
questions, please do not hesitate to contact Kim MeGill at Kim.McGill@tlofr. gov or at 850-410-
4524,

Sincerely.
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USCB FINANCIAL HOLDINGS, INC, §ZER0 e  ELORIDA
TALLAHASSEL, L
The undersigned, being ot legal age and desiring to torm a corporation pursuant o
the provisions of the Florida Business Corporation Act. as amended. executes the following

Articles of Incorporatbion,
ARTICLFE 1

The name of the corporation (hereinafier calied the "Corporaton”) is USCB
Financial Holdings, Inc. The address of the Corporation’s principal place of business is 2301
NW 87th Avenue. Doral 33172, in the Counmty of Miami-Dade and State of Florida.

ARTICLE NI

The objects, purposes. and powers for which the Corporation 1s organized are us
follows:

(h to purchase or otherwise acquire, to own and to hold the stock ot banks
and other corporations. and to do every act and thing covered generally by the denominations
"holding corporanon”, "bank holding companv”, and "financial holding company”™, and
espectally o direct the operations ot other entities through the ownership ot stock or other
interests thereimn:

(2) to purchase, subscribe for, acquire, own, hold. selll exchange, assign,
transter. mortzage, pledee. hvpothecate or otherwise transfer or dispose ot stock. serip. warrants,
rights, bonds, sceurities or evidences of indebtedness issued or guaranteed by any other
corporations. partnerships, limited hability companies, or trusts. or any bonds or evidences of
mdebtedness of the United States or any other country or jurisdiction. or any state. district,
terrtory, dependency or county or subdivision or municipality thereot. and to issue and exchange
therefor cash, capital stock. bonds, notes or other seeunities, evidences of mdebtedness or
obligations of the Corporation and while the owner thereot o exercise all rights, powers and
privileges ot ownership, including the right o vote on any shares of stock. voung trust
certificates or other instruments so owned: and

(3) to transact any business, o engage inoany lawful act or activity and to
exercise all powers permitted 1o corporations by the Flonda Business Corporation Act. as the
same exists or may hereafter be amended.

The enumeration herein of the objects, purposes, and powers of the Corporation
shall not be deemied o exclude or i anyv way limit by imtference any powers, objects or purposes
that the Corporation is empowered o exercise, whether expressly. by purpose or by any ot the
laws of the State of Florida or any reasonable construction of such laws.



ARTICLE I

The aggrecate nwnber of shares of all classes of capital stock which the
Corporation shall have authority to issue 1s 68,600,000, consisting of (1) 53,000.00 shares of
commuon stock, par value S1.00 per share (the "Common Stock™), and (1) 15.600.000 shares of
preferred stock, par value $1.00 per share. except as set forth below or any articles of amendiment
of anv classes or series of preferred stock (the "Preferred Stock”).

A Cuommon Stocek

The Common Stock shall consist of two classes of stock: (1) 45,000,000 shares of
Class A Voting Common Stock. par value $1.00 per share (the "Voting Common Stock”) and
(11} 8,000,000 shares of Class B Non-Voting Common Stock, par value $1.00 per share (the
"Non-Vaoting Common Stock™).

Unless otherwise indicated, references to "sections” or "subsections” i this
Paragraph A of this Article [ refer to sections and subsections of this Paragraph A of this
Article 1L

[ Cieneral

(1) The dividend. liquidation and other rights ot the holders of the
Common Stock are expressly made subject to and gualified by the rights of the holders of any
classes or series of Preferred Stock. Exeept as set forth below, all shares of Common Stock
(whether Voting Common Stock or Non-Voting Common Stock) will be identical and will
entitle the holders thercot to the same rights and privileges.

{h) Definitions. For purposes of this Puragraph A of this Article 111 the
following terms shall have the meamings indicated:

(i} "Affiliae” of any specified Person means any other Person
direetly orindirectly controlling or controlled by or under direct or indireet common control with
such specitied Person. including as such term is defined in Secton 2(k)y of the tederal Bank
Holding Company Act ot 1956, as amended. For the purposes of this definiion, "control” when
used with respect o any specified Person, means the power to direct the management and
policies of such Person. direetly or andirectty, whether through the ownership of voting
sceurtties, by contract or otherwise: and the terms "controlling™ and "controfled” have meanings

correlative to the foregoing.

iy "Benehicially own,” "beneficial owner”  and "beneficial
ownership” and similar terms are defined in Rules 13d-3 and 13d-5 ot the Exchange Act.

(i) "Business Dav" means any dav other than a Saturday or
Sundayv, a dav on which. in the County of Miami-Dade. State of Flonda, banking institutions
vencerallv are authorized or obhigated by law or exceutive order o be closed.



(ivy  "Conversion Agent” means the Transfer Agent acting i its
capacity as conversion agent for the shares of the Non-Voung Common Stock, and 1ts successors
and assigns.

(v “Conversion Date” means, with respect 1o any given share
of Non-Voting Common Stock, the date on which such share of Non-Voting Commeon Stock has
been converted pursuant to Section 3{c)i).

(vi)  "Converted Stock Equivalent Amount” means. for cach
share of Non-Vaoung Common Stock, 0.2 share of Voting Common Stock: provided that i after
issuanee of any Non-Voting Common Stock. the Corporation subdivides or splits its outstanding
shares of Voting Common Stock, including by way of a dividend or distribution of Vouny
Common Stock. or combines its outstunding shares of Voting Common Stock into a lesser
number of shares, the "Converted Stock Equivalent Amount” with respect to such issued and
outstanding shares of Non-Voting Common Stock shall be proportionately adjusted as if such
action applied to the shares of Voting Common Stock represented by the Converted Stock
Equivalent Amount.

(vit)y  "DTC™ shull have the meaning set forth in Scction 3(e)(i1).

(vin) "Exchange Act" means the Sccurities Exchange Act of
1934, ax amended, and the regulations promulgated thereunder.

(ix)  "Holder” means the Person in whose name shares of the
Voting Common Stock or the Non-Voung Common Stock. as the case may be. are registered.
who may be treated by the Corporation, Transter Agent. registrar, paving agent and Conversion
Agent as the absolute owner of such stock for all purposes.

(x)  "Ligudation Event” means any voluntary or involuntary
liquidation, dissolution or winding-up ot the aftairs of the Corporation,

(x1)  "Person” means a legad person, inchwding any individual.
corporation, estate, partnership, joimt venture. association, joint-stock company, limited hability
cOMpany or trust.

(xi1)  "Senior Stock™ means any class or series of capital stock of
the Corporation the wrms of which expressly provide that such class or series will rank senior to
the Voting Common Stock and the Non-Voting Commuon Stock as to dividend rights and/or as to
rights on liquidation, dissolution or winding-up of the Corporation (in cach case, without regard
to whether dividends acerue cumulatively or non-cumulatively).

(xi11) "Transfer” means any sale, transfer, assignment or other
disposition (including by merger. reorganization. operation of law or otherwise).

{(xiv) "Transter Agent™ means mitially the Corporation acting as
transter agent. registrar. paving agent and Conversion Agent and its successors and assigns and
thereatier any Person appointed by the Corporation as Transter Agent.

(]



{(xv} "Transfer Certification”™ shall have the meaning set torth n
Section 3(e)tiin).

(xv1) “Voting Group” has the meaning set forth in Section
6O7.01401(31), Florida Statutes.

(xvin) "Voting Sceurities™ means capital stock of the Corporation
that is then entitled to vote generally in the clection of directors of the Corporation.

2 Yoting Commuoen Stock

(o) Fowing Rights. The Holders of record of the Voting Common Stock
arc entitled 10 one (1} vote per share on all matters o be voted on by the Corporation’s
sharcholders: provided, that. except as otherwise required by law, Holders of Voting Common
Stock. as such, shall not be entitled o vote on any amendment to any provision of these Articles
of Incorporation that relates solely 1o the terms of one or more outstanding classes or series of
Preferred Stock or the Non-Voung Common Stock if these Articles of Incorporation provide that
only the holders of one or more classes or series of stock ot the Corporation not including the
Voting Common Stock are entitled 1o vote thereon.

{hy Dividends, Dividends may be declared and paid on the Voting
Common Stock from funds lawtully available therefor ifs as and when determined by the Board
of Directors ot the Corporation (the "Board of Directors") in its sole discretion. subject to
applicable provisions of Federal and Flonda Taw and of these Articles of Incorporation, as
amended from time to time, and subject o the relative rights and preferences ot any shares of
Non-Voting Common Stock and any shares of Preferred Stock authorized. assued  and
outstanding hercunder.

(<) Liguidation Riglus,

{1) Liguidation. In the event of a Ligudaton Event. atter
pavment or provision tor payment of the debts and other liabitities of the Corporation and after
any payvment of the prior preferences and other rights ot any Senior Stock shatl have been made
or irrevocably set apart for paviment, the assets of the Corporation legally remaming available for
distribution to the Corporation’s sharcholders shall be distributed pro rata among (A) the Holders
of Voting Common Stock. (B) the Holders of Non-Voting Common Stock (with cach such
Holder of Non-Vating Common Stock being treated for this purpose as holding the number of
whaole shares of Common Stock equal to the product of the Converted Stock Equivalent Amount
and the number of such shares of Non-Voting Common Stock immediately prior o such
Liquidation Event). and (C} the Holders of any other securties of the Corporation having the
right to participate in such distributions upon the occurrence of o Liguidation Event, an
accordance with the respective terms thereod.

(ti) Merper, Consolidation and Sale of Assets Not Liguidation.

For purposes of this Section 2(¢). the merger or consolidation of the Corporation with any other
corporation or other entitv. including o merger or consolidation in which the Holders of Votmg
Common Stock receive cash. seeurities or other property for their shares; or the sale. Tease or



exchange (for cash. seeurities or other propertyvy of all or substantially all ot the assets ot the
Corporation. shall not constitute a Liguidation Event.

Non-Vaoting Common Stock

'

() Dividends.

(N General. Each share of Non-Voung Common Stock shall
be entitled to receive. . as and when declared by the Board of Directors or any daly authorized
committee thereod, but only out ot assets legally available theretor, dividends or distributions of
the same mmount, inan wdentical form ot constderation and at the same time, as those dividends
or distributions that would have been pavable on the number of whole shares of Voung Common
Stock equal w the Converted Stock Equivalent Amount (rounding any tractional shares resulting
from such computation to the nearest whole number). such that no share of Voting Commaon
Stock shall receive o dividend or distribution unless cquivalent dividends or distributions (us
described above) are also made with respect to cach share of Non-Voting Comimon Stock, tuking
o accvwnt any adjustment to the Converted Stock Equivalent Amount as provided Teremy;
provided, that the foregoing shall not apply to any dividend or distribution pavable in Voting
Common Stock that results i an adjustment i the Converted Stock Equivalent Amount, as set
forth in Scction Lth)(vi) in the definition of "Converted Stock Equivalent Amwount.” The
Corporation shadl not declare o dividend or distribution on the shares of the Voting Common
Stock unless a dividend or distribution (as described above) 1 also declured on the shares of
Non-Voting Common Stock in accordance with this Section 3ta)(1). Notwithstanding anvthing
sel forth in this Sccuon 2aa), i any dividend or distribution s pavable in rights or warrants o
subseribe for Vouing Common Stock or purchase Voting Common Stock pursuant o u
conversion feature ina debt or cquity security, the corresponding dividend or distribution
pavable on the Non-Voting Common Stock shall consist of an identical right or warrant. except
that such right or warrant shall be a right or warrant to subscribe for a number of shares of Non-
Voting Common Stock cqual to the number of shares of Voting Common Stock that would
otherwise be subject to such nght or warrant. The Non-Voting Commaon Stock shall have no
fixed dividend rate. Each declared dividend or distribunion shall be pavable to the Holders of
record of Non-Voting Common Stock at the same time as dividends or distributions are pavable
t the Haolders of record off Voting Common Stock. The record dates tor dividends or
distnbutions to the Holders of Non-Voting Common Stock shall be the same as the record dates
for the Voting Commuon Stock, and vice-versa, The Corporation shall not declare or payv a
dividend or distribution to the Holders of the Non-Voting Common Stock other than as expressly
provided i this Secton 3(a)(i).

(1) Priority_ of Dividends. The Non-Voting Commen Stock
shall rank junior with regard 10 dividends to the Senior Stock. The Non-Voting Common Stock

shalt have the some priority, with regard to dividends, as the Voung Common Stock.
(b Liguidation Righis.
{1) Liguidation. In the event of a Liqudation Event. after

pavment or provision tor payment of the debts and other habilities of the Corporation and atier
any pavinent of the prior preterences and other rights ot any Sentor Stock shadl have been made

i



or irrevocably set apart for paviment. the assets of the Corporation legally remaining available for
distribution o the Corporation’s sharcholders shall be distributed pro rata among (A) the Holders
of Voting Commuon Stock. (B) the Holders of Non-Voting Common Stock (with cach such
Holder of Non-Voting Common Stock being treated tor this purpose as holding the number of
whole shares of Common Stock equal to the product ot the Converted Stock Eqguivalent Amount
and the number of such shires of Non-Voting Common Stock immuediatety prior to such
Liquidation Event), and (C) the Holders of any other seeuritics of the Corporation having the
right to partivipate in such distributions upon the occurrence of o Liguidation Event. in
accurdance with the respective terms thereot,

(i) Mereer, Consohdation and Sale ot Assers Not Liguidation.
For purposes of this Scetion 3(h), the merger or consolidation of the Corporation with any other
corporation or other entity, including a merger or consolidation in which the Holders of Non-

Voting Common Stock receive cash, securities or other property for their shares. or the sale.
lease or exchange (for cash, securitics or other propertv) of all or substantially all of the assets of
the Corporation. shall not constitute o Liquidation Event.

{«) Transfers and Conversion.

(1) Transfers: Conversion Upon Certain Transfers, The Non-
Voting Common Stock may be Transferred ondy: (A) to an Affiliate of the Holder of Non-Voting
Comimon Stock or to the Corporation; (B} pursuant 10 a widespread public distribution of
Common Stock (including a transter 10 an underwriter for the purpose of conducting o

ey

widespread public distribution or pursuant to Rule 144 under the Sceurtties Act of 1933, as
amended): (C) 1f no transteree (or group of associated transterces) would recetve 2% or more of
any class of Voting Securities or (1) to a transferee that would control more than 30% of the
Vaoting Scecuritics without any transter from the transteror.

Each  share  of  Non-Voting  Common  Stock  shall
automatically convert into a number of shares of Voting Common Stock equal to the Converted
Stock Equivalent Amount immediately following a Transfer of the tvpe deseribed in clauses (B),
{Cy or (D) of this Section 3te)(1). Each certificate representing shares of Non-Voting Common
Stock in respect of which a conversion has occurred in accordance with this Section 3cli) shall
he deemed o represent the number of shares of Voting Common Stock ito which such shares of
Non-Vouing Common Siock have so converted.

(11) Transter Procedures. Upon the phvsical surrender to the
Corporation (or. if the Transter Agent is not the Corporation, the Transfer Agent) of the
certificate representing shares of Non-Voting Common Stock converted pursuant to Section
Men) above. together with a written certification to the eftect that such shares are being
Transterred in accordance with clauses (B). (C) or (D) of Section 3(o)i) above {a "Transfer
Certification™). the Corporation will, or will cause the Transter Agent (o, assue and deliver a new
certificate. registered as the Holder of Non-Voting Common Stock making the transfer may
request, representing the aggregate number of shares of Voting Common Stock issued upon
conversion ot the shares of Non-Voung Commen Stock being Transferred (provided thatoat the
transter agent for the Common Stock is participating in The Depository Trust Company ("DTC")
Fast Automated Securities Transter Program and the transferee 1s cligible w receive shares

6



through DTC. the Transfer Agent shall instead credit such number of tull Voting Common Stock
to such transteree’s bulanee account with DTC through its Deposit/Withdrawal at Custodian
svatem). In the event that less than all of the shares of Non-Voting Common Stock represented
by a certiticate are Transferred pursuant to clauses (B), (C) or (D) of Section 3(e)1) above, the
Corporation shall promptiy issue a new certificate registered in the name of the transteror Holder
of Non-Voung Common Stock representing such remaining shares of Non-Voting Common
Stock not subject to such Transter.

(i) No Regponsibitity of the Corporation. In connection with
any Transfer or conversion of any shares of Non-Voting Common Stock pursuant to or as

permitted by Section 3(¢)(i);

{(A)y  The Corporation shall be under no obligation to
make any anvestugation of facts,

{B)  Except as otherwise required by law. neither the
Corporation nor any director. officer, emplovee or agent ot the Comporation
shall be liable in any manner for any action tken or omitted 1n good tmith
in connection with the registration of any such Transier or the issuance of
shares of Voung Common Stock i connection with anv such conversion.

(iv)  Legend. Every cerificate representing shares of Non-
Voting Common Stock shall bear a Tegend on the face thercot providing as follows:

"THE SHARES OF NON-VOTING COMMON STOCK REPRESENTED BY THIS
CERTIFICATIEE ARLE SUBJECT TO PROVISIONS WITH RESPECT TO, INCLUDING
RESTRICTIONS ON PERMITTED SALE. ASSIGNMENT OR OTHER TRANSFER
SET FORTH IN ARTICLE 111, PARAGRAPH A, SECTION 3{C). AND ARTICLE
N, OF THE CORPORATION'S ARTICLES OF INCORPORATION. INCLUDING A
PROVISION PROVIDING FOR AUTOMATIC CONVERSION OF SHARES OF
NON-VOTING COMMON STOCK INTO SHARES OF VOTING COMMON STOCK
UPON CERTAIN SALES. ASSIGNMENTS OR OFTHER TRANSFERS OF THE
SHARES"

(\v) No Effect on Other Obligations, Nothing contained i this
Section 3(e) shall be deemed to eliminate or otherwise modify any other requirements applicable
to Transfers under these Articles of Incorporation or applicable law,

(viy  Conversion Date, Effective immediately prior to the close
of business on the Conversion Date, dividends shall no longer be dectared on any such converted
shares of Non-Voting Common Stock, and such shares of Non-Voting Common Stock shali
represent only the right to receive shares of Voting Common Stock issuable upon conversion of
such shares: provided, that Holders of Non-Voting Common Stock shall have the right to receive
any declared and unpind dividends as of the Conversion Date on such shares and anv other

pavments to which they are otherwise entitled pursuant to the terms hereof.

(vil)  Record Holder as of Conversion_Date, The Person or
Persons entitled to receive shares of Voting Common Stock issuable upon conversion of Non-

7



Voung Common Stock on any applicable Conversion Date shall be treated for all purposes as the
record Holder(s) ot such shares of Voting Common Stock immiediately upon Conversion in
accordance with Section 3(c)i)

() Foring Rights.
(1) General, The Holders of Non-Voting Common Stock shall

be entitled 1o notice of and attendance at all sharcholder mectings at which Holders of shares of
Voting Common Stock shall be entitled to vote; provided. that notwithstanding any such notice,
exeept as required by apphicable law or as expressly set forth herein, the Holders of Non-Voting
Common Siock shall not be entitled to vote on any matter presented to the sharcholders of the
Corporation for their action or consideration. including the clection ot directors of the
Corpuoration.

(i1y  Protective Consent Rights. In addiien o uny approval
rights that may be required by applicable law. the consent ot the Holders of Non-Voting
Common Stock representing a majority of the number of shares of Non-Voting Common Stock
then issued and owstanding, given 1 person or by proxv, cither i writing or by vote, at o

special or annual mecting, voting or consenting as a separate class. shall be necessary to: (A)
amend. alter or repeal Gnceluding by merger. consolidation or otherwise) any provision of these
Articles of Incorporation that significantly and adversely alfects the rights, preferences or terms
ot the Non-Voting Common Stock contained herein in o manner that is different from the effect
ot such amendment. alteration or repeal on the Voting Common Stock or (B) liguidate. dissolve
or windup the business and atfairs ot the Corporation.

(i) Action by Written Consent. Any action, including anv vote
required or permitted to be taken at anv annual or special meeting ot sharcholders ot the
Corporation, that requires a separate vote of the Holders of Non-Voting Common Stock voting
as a4 Voting Group. may be adopted or taken by such Holders without o meeting, without prior
notice and without a vote, if a consent or consents in writing, sctting forth the action so adopted
or taken, are signed by Holders of Non-Voting Comumon Stock having not less than the
minimum number of votes that would be required 1o adopt or take such action at a meeting at
which all shares of Non-Voting Common Stock entitled to vote thereon were present and voted,
and ix delivered o the Corporation by delivery to the Corporate Seceretary of the Corporation at
its principal exceutive office.

(¢} Subdivision: Stock Splits; Combinations. I'he Corporation shall not
at any time subdivide (by any stock sphit. stock dividend. recapitalizaton or otherwise) its
outstanding shares of Non-Voting Common Stock into o greater number of shares. or combine
(bv combination, reverse stock split or otherwise) s outstanding shares of Non-Voong Common
Stock into a smaller number of shares.

(N Reclassification, Consolidation, Merger or Safe. In the event of
any merger. consohdation. share exchange, reclassification or other similar transaction in which
the sharex of Voting Common Stock are exchanged for or changed into other stock or securtties,
cash and/or anv other property, cach share of Non-Voting Common Stock will at the same time
be similarly exchanged or changed e an amount equal 1o the aggregate amount ot stock,

o



seeuritics, cash and/or any other property (pavable in kind). as the case may be, based upon the
Converted Stock Eqguivalent Amount immediately prior to such transaction: provided that ar the
clection of such Holder of Non-Voting Common Stock. any securities issued with respect to the
Non-Voting Common Stock shall be non-voting secunities under the resulting corporation’s
orvanizational documents and the Corporation shall make appropriate provisions (in form and
substance reasonably satistactory to the Holders of at least o magority of the Non-Voting
Common Stock then outstanding} and take such actions necessary o ensure that Holders of the
Non-Voting Common Stock shall retain securities with substantially the same privileges,
timitations and relative rights as the Non-Voting Common Stock. Subject to the foregoing, in the
cevent the Holders of Voting Common Stock are provided the right to convert or exchange Voting
Common Stock for stock or sceurities, cash and/or any other property, then the Holders of the
Non-Voting Common Stock shall be provided the same right based upon the Converted Stock
Equivalent Amount immediately prior to such transaction. In the event that the Corporation
otfers 1o repurchase shares ot Voting Common Stock from ats shurcholders generally, the
Corporation shall offer to repurchase Non-Voting Common Stock pro rata based upon the
Converted  Stock  Equivalent Amount ot such Holders of Non-Voting  Common Stock
immediately prior to such repurchase. In the event of anv pro rata subscription offer, rights ofter
or similar offer to holders of Voting Common Stock. the Corporation shall provide the Holders
of the Non-Voung Common Stock the right to participate based apon the Converted Stock
Equivalent Amount immediately prior to such ottering; provided that at the clection of such
Holder, uny shares issued with respect to the Non-Voung Common Stock shall be issued in the
form of Non-Voting Common Stock rather than Voting Common Stock.

() Uinissued or Reacquired Shares. Shares of Non-Voting Common
Stock that have been issued and converted. redeemed or otherwise purchased or acquired by the
Corporaiion shall, upon the taking of any acuon required by law. automatically revert to
authorized but unissued shares of Non-Votng Common Stock.

{h) Reservation of Voting Comnion Stock,

(1) Sultictent Shares. The Corporation shall at all imes reserve
and keep available out of its authonized and vnissued shares of Voting Common Stock or shares
of Voting Common Stock acquired by the Corporation. solely for issuanee upon the conversion
of shares of Non-Voting Common Stock as provided i this Article UL Paragraph A, Section 3,
free from any preemptive or other similar rights, such number of shares of Voting Common
Stock as shall from time to tme be issuable upon the conversion of all the shares of Non-Voting
Common Stock then outstanding.

(i) Free and Clear Delivery. All shares of Voting Common
Stock delivered upon conversion of the shares of Non-Voting Comimon Stock. shall, upon
issuance. be dulv authorized, validlv issaed. fully paid and non-assessable, free and clear of all

fiens. claims, security nterests and other encumbrances (other than hiens. charges. security
mterests and other encumbrances ereated by the Holders thereof).

() Complinnee with Law. Prior to the delivery of any Votng
Common Stock that the Corporation shall be obligated to deliver upon conversion of the Non-
Vaoting Common Stock, the Corporation shall use its reasonable best etforts to comply with any

4



federal and stawe Taws and regulations thereunder requiring the registration ot such sccurities
with. or any approval of or consent to the delivery thereof by, any governmental authority.

(1) Transfer Agem, Comversion Agent, Registrar and Paving Agent.
The duly appointed Transfer Agent. Conversion Agent. registrar and paving agent. as applicable,
tor the Common Stock shall mitially be the Corporation. The Corporation may appamnt u
sueeessor Transfer Agent that shall accept such appointment prior to the effectiveness of such
remaoval, Upon any such appointment, the Corporation shall send notice thereof 1o the Holders of
Conmunon Stock.

(0 Mutilared, Destroved, Stolen and Lost Certificares. It physical
certificates are assued, the Corporation shall replace any mutilated ceruficate ar the Holder's
expense upon surrender of that certiticate to the Transfer Agent. The Corporation shall replace
any certificate that becomes destroved. stolen or lost. at the Holder's expense. upon delivery to
the Corporation and the Transfer Agent of satistactory evidence that the certificate has been
destroved. stolen or Jost, together with any indemnity and bond that may be required by the
Transfer Agent or the Corporation.

(k) No Closing of Books: Cooperation. The Corporation shall not
close its books against the Transter of shares of Non-Voting Common Stock or of shares of
Vaoting Common Stock issued or issuable upon conversion ot Non-Voting Common Stock in any
manner which interferes with the timety conversion of Non-Voting Common Stock. The
Corporation shall assist and cooperate with any Holder of Non-Voting Common Stock required
o make any governmental hlings or obtmn any governmental approval or non-objection prior to
or in connection with any conversion of Non-Votng Common Stock hereunder (including.
without hmitation, making any governmental filings required to be made by the Corporation),
but the Corporation shall not be obligated o reimburse any such Holder for expenses incurred in
connection therewith,

(h Taxes.

(1) Transier Taxes. The Corporation shall pay any and all stock

transter. documentary, stamp and similar taxes that may be pavable in respect of any issuance or
dehvery of shares of Non-Voting Common Stock or Voting Common Stock issued on account of
Non-Voting Common Stock pursuant hereto or certificates representing such shares; provided,
that the Corporation shall not be required to pav any such tax that may be pavable in respect of
any Transier involved in the issuance or delivery of shares in a name other than that in which the
shares of Non-Voting Common Stock involved were registered. or in respect of any pavment to
any Person other than a payvment to the registered Holder thereof. and shall not be required to
make any such issaance or delivery unless and until itis satistied that any such tax for which the
Corporation is not responsible has been or will be paid.

(11} Withholding. All pavments and distributions (or deemed
distributions) on the shares of Non-Voting Common Stock (and on the shares of Voung
Common Stock received upon their conversion) shall be subject o withholding and backup
withholding of tax to the extent required by law, subject to applhicable exemptions, and amounts
withheld, it any, shall be weated as received by the Holders thereot!
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. Preferred Stock

1. General

Subject to applicable law. o these Articles of Incorporation and 10 the
Corporation’s Bylaws, the Board of Directors is authorized. at any time or from time to time. o
issue Preferred Stock and: (1) to provide for the issuance of shares of Preferred Stock in one or
more classes or series, and any restrictions on the issuance or reissuance of any additional
Preferred Stock: (i) to determine the designation for any such classes or series by number, letier
or title that shall distinguish such classes or series from any other classes or series, respectively,
of Preferred Stock: (11i) to establish from tine 1o time the number of shares to be included in any
such cluss or series, invluding o determination that such class or series shall consist of o single
share. or that the number ot shares shall be decercased (but not below the number of shares
thereof then outstanding): and (iv) o determine with respect to the shares of any class or serics
of Preterred Stock the terms. powers, preferences, qualifications, limitations, restrictions and
relative. participating, optional or other special rights ot the shares of such class or series of
Preferred Stock. meluding, but not limited to:

() whether, with respect to shares entitled to dividends, the holders
thereot shall be entitled o cumulative. noncumulative or partiatly cumulative dividends, the
dividend rate or rates (including the methods and procedures tor determining such rate or rates),
and any other termis and conditions relating to such dividends (including the relation which such
dividends shall bear to the dividends pavable on anyv other class or series of the Corporation’s
capital stock):

(b) whether, and, it so, to what extent and upon what terms and
conditions. the holders thereof shall be entitled 1o rights upon the voluntary or involuntary
hgquidation. dissolution or winding-up of. or upon anv distibution of the assets of, the
Corporation;

(¢} whether, and. if so. upon what terms and conditions, such shares
shall be convertible into, or exchangeable for. other securities or property:

() whether, and. if so. upon what terms and conditions. such shares
shall be redeemable by the Corporation:

(v} whether the shares shall be subject o any sinking fund provided
tor the purchase or redemption of such shares and. i1 so. the terms and amount of such fund;

(1) whether the holders thereot shall be entitled 1o votng rights and, if
so. the terms and conditions for the exercise thereof: and

(o whether the holders thereol shall e entitled 1o other relative.
participating. optional or other special powers. preterences or rights and. if so. the qualifications,
limitations and restrictions ot such preferences or rights,



ARTICLE IV
The term for which the Corporation shall exist shall be perpetual.
ARTICLE V
A Management. The management of the business and the conduct ot the atfairs of
the Corporation shall be vested in the Board of Directors. The inttial Board of Directors of the

Corporation shall consist of seven (7) directors, The name and street address of the inital
director of this Corporation 1s:

Name Address

Luis de Ta Aguilera 2301 NW STth Avenue, Doral, Florida 33172
Aida Levitun 2300 NW 87th Avenue, Doral, Flonda 33172
Raman Abadin 2300 NW S7th Avenue. Doral. Flonda 33172
Howard P, Femglas 2300 NW 87th Avenue, Doral, Florida 33172
Bemardo Fernandez, M.D. 23 NW S7th Avenue, Doral, Flonda 33172
Wavne K. Goldstem 2301 NW 87th Avenue, Doral, Florida 33172
W Kirk Wyeott 2301 NW S7th Avenue, Doral. Florida 33172

B3 Number of Directors: Election: Tenn. Subyject to the rights of holders of anv class

or series of Preferred Stock with respect 1o the clection of directors, the mumber of directors
which shall constitute the whoele Board of Directors shall be fixed by, or i the manner provided
in. the Byvlaws of the Corporation. Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide, Notwithstanding the foregoing provisions of this
Scetion B, and subject to the rights of holders of any class or series ot Preferred Stock with
respect to the election of directors. cach director shall serve antil his or her suceessor s duly
clected and qualitied or until his or her carher death. resignation or removal,

C. Removal. Subject to the rights of holders of any class or series of Preferred Stock
with respect o the election of directors, a director may be removed from office by the
aftirmative vote of holders of shares ot capital stock issued and outstanding and entitled to vote
i an election of Directors representing at least o majonty of the votes entitled to be cast
thereon, and then, only for cause;

. Amendment of Bylaws. Subject (o the restrictions set forth in these Articles of
Incorporation, the power o adopt. amend or repeal the Byliaws of the Corporation mayv be

exercised by the Board of Direciors.
ARTICLE VI

Al No Action by Written Consent_of Sharcholders. Except as otherwise expressly
provided by the terms of the Non-Voting Common Stock and any class or series of Preferred
Stock permutting the holders of the Non-Voung Conmimon Stock or such class or series ot
Preferred Stock. as the case may be. 1o act by written consent. any action required or permitted to
be taken by sharcholders of the Corporation must be effected at a dulv calied annual or special
meeting of the sharcholders and may not be eftected by written consent in lieu of a mecting.
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3. Special Mectings. Exeept as otherwise expressly provided by the terms of any
class or serics of Preferred Stock permitting the holders of such class or series of Preferred
Stock to call a special mecting of the holders of such class or series. special meetings of
sharcholders of the Corporation may be called by the Board of Directors or any one or more
sharcholders owning, in the aggregate. not less than ten pereent of the Voting Common Stock.
The Board of Directors mayv cancel, postpone or reschedule any previously scheduled speaial
meeting at any time, before or after the notice for such mecting has been sent o the

sharcholders.

C. Fracuonal Shares. Shares of Common Stock or Preferred Stock may be tssued in
fractions of a share which shall entitle the holder thereod, in proportion to such holder's fractional

shares, to exercise voung rights, receive dividends, participate in distributions and to have the
benefit of all other rights of holders of shares of such Common Stock or Preferred Stock, as the
case may be.

D. Exciusivmn of Sututory Provisions Relating to Affibate Transactions and Control
Share Acquisitions, Sections 6070901 and 607.0902 of the Florida Business Corporation Act
shall not apply w the Corporation.

k. Notices, Unless otherwise provided herem. all notees referred to herein shall be
i writing. and, unless otherwise specitied herein, all notices hereunder shall be deemed to have
been given upon the carlier of receipt thereof or five davs after its deposit in the ULS, mail 1t sent
by registered or certified nunil with postage prepuaid. or the date shown on the returm receipt b
sent by registered or certified mail, return receipt requested. and the receipt is signed by or on
behadf of the addressee. addressed: (1) 1f o the Corporation, to the principal executive office of
the Corporation or 1o the trunsfer agent at its principal office in the United States of Ameriea, (i)
if to any holder. to such holder at the address of such holder as hsted in the stock record books of
the Corporation, or (111) to such other address as the Corporation or any such holder, as the case
may be, shall have designated by notice similarly given,

ARTICLE VII

A, Indemnification. FTo the fullest extent permitted by upplicable law,  the
Corporation is authorized o provide indemnification of tand advancement of expenses to) the
directors, officers, emplovees and agents of the Corporation (and any other persons to which the
applicable provisions of the Flonda Business Corporation Act or any other applicable linw not in
contlict  therewith permuts the Corporation o provide indemnificauon)  through  Bylaw
provistons. agrecinents with such agents or other persons, vote of sharcholders or disinterested

directors, or othernwrse,

8. Priority_ot” Indemnification. The Corporation acknowledges that the directors
nominated by the Priam Caputal Fund L LP. ("Pram™) and Patriot Financial Parmers 11, LLP. and
Patriot Financial Partners Pavallel 11 L.P. (collectively, "Patriot™) (cach an "lnvestor Director”)
may have certain rights to indenmmification. advancement of expenses and/or insurance provided
by the Priam and Patriot and/or certain of their respective affiliates (eollectively. the "Investor
Indemnitors™). The Corporation hereby agrees (1) that it is the indemnitor of first resort (i.e. s
obligations to cach Investor Director are primary and any obligation of [nvestor Indemnitors to




wdvance expenses or o provide mdemnidication tor the same expenses or liabilities incurred by
anv Investor Director are secondary), and (2) that it shall be required o advance the full amount
of expenses mneurred by cach lovestor Director and shall be lhable for the tull amount of all
expenses and hahilities, in cach case, w the extent permitted by . without regard to any rights
an Investor Director may have against any Investor Indemnitor. The Corporation further agrees
that no advancement or pavment by any Investor Indemnitor on behalt of anv Investor Director
with respect to any claim for which such Investor Director has sought indemnification from the
Corporation shall atfect the foregoing and Investor Indemnitors shall have a right of contribution
and/or be subrogated 1o the extent of such advancement or pavment to all of the rights of
recovery of such Investor Director against the Corporation.

C. Linmitation of Personal Liability, To the fullest extent permitted by applicable Liw
as the same exists or hereatter mav be amended, no director of the Corporation shall be

persemally hable to the Corporation or its sharcholders for monctary dumages for breach of
fiduciary duty as a director. It applicable provisions of the Florida Business Corporations Act or
anyv other applicable Jaw not in contlict therewith are amended to authorize corporate action
turther eliminating or limiting the personal hability of directors, then the lability of a director of
the Corporation shall be chimmated or limited to the fullest extent permitted by the apphicable
provisions of the Florida Business Corporations Act and such other applicable Jaw, as so
amended. No amendment, maodification or repeal of this paragraph or any adoption of any other
provision of these Articles of Incorporation inconsistent with this paragraph shall apply to or
adversely aftect anv right or protection of a director of the Corporation existing at the ime of
such amendment. modifreation. repeal or adoption with respeet to any acts or omissions of such
director oceurrmg prior to such aimendment. modification. repeal or adoption,

ARTICLE VI

The Corporation reserves the right to amend. alter, change or vepeal anv provision
contained in these Articles of Incorporation tincluding anv rights, preferences or other
designations of Preferred Stock), in the manner now or hereafter preseribed by these Articles of
Incorporation and the Florida Business Corporations Act; and all rights, preferences and
privileges herein conterred upon sharcholders by and pursuant to this Articles of [Incorporation in
its present form or as hereafter amended are granted subject to the night reserved in this Article
VIHL Notwithstanding any other provision of these Articles of Incorporation o the contrary, and
in addinon to any other vote that may be required by law or the terms of these Articles of
Incorporation. the atfirmative vote of the holders of ut least sixty six and two-thirds percent (66
2/3%) of the then outstanding shares of Voting Common Stock. votng together as a single class.
shall be required o (1) amend, alter or repeal, or adopt any provision as part of this Articles of
Incorporation mcensistent with the purpose and mtent o, Article 1V, Article V. Arucle VI
Article VIL this Article VI or Article X (including. without Iimitation, any such Artcle as
renumbered as o result of any amendment. alteraton, change. repeal or adoption of any other
Articley or (1) amend. alter or repeal, or adopt any provision as part ot these Articles of
Incorparation or the Corporation’s Bvlaws inconsistent with the purpose and intent of. Sections
20022 and 2.12 or Articles VI or IX (including, without limitation, any such Article or Section
as renumbered as a result of any amendment. alteration. change. repeal or adoption of any other
Article or Section) of the Corporation's Bylaws.



ARTICLE INX

Notwithstanding anvthing in these Articles to the contrary, the Corporation and
the members of the Board of Directors (the "Directors™) shall ar all tmes comply with the
requirements of Sections 6350385 and 633.0386 of the Flornda Statutes. The Corporation
acknowledges that the Divectors and their respective affiliates and related investment funds may
review the busimess plans and related proprictary information of other enterprises which may
have products or services which may or may not compete directly or indirectly with those of the
Corporation and its subsidianies. and mayv wade in the sceurities ot such enterprises. No
Directors. any ot their respective atfiliates or related investment funds shall be precluded or in
any way restricted from investing or participating in any particular enterprise. or trading in the
securities thereot whether or not such enterprise has products or services that compete with those
of the Corperation and its subsidiaries and affihiates. The Corporation expressly acknowledges
and agrees that: () the Directors and their respective atfiliates have the right to, and shall have
no duty (contractual or otherwise) not to, directly or directiv, engage in the same or similar
business activities or lines of business as the Corporation and its subsidiaries and affiliates; and
{b) in the event that any Director or its atfiliates acquires knowledge ot a potential transaction or
matter that may be a corporate opportunity for the Corporation or anv of its subsidiaries or
affilivtes. such Director or its affiliate shall have no duty (contractual or otherwise) to
communicate or present such corporate opportunity to the Corporation or anv of its subsidiaries
and affihates. and, notwithstanding any provision of this Articles of Incorporation, the Bvlaws or
apphicable Tow w the contrary, shall not be liable to the Corporation or any ot its subsidiaries or
affiliates or the sharcholders of the Corporation for breach of any duty (contractual or otherwise)
by reason of the fact that such Director or anv of its athiliates thereof. directly or indirectly.
pursucs or acquires such opportunity for itself. directs such opportunity o another person. or
doces not present such opportunity to the Corporation,

ARTICLE X

A Certain Definitions, For purposes of this Arucle X, the foltowing terms shall have
the meanings indicated (and anv references to any portions of Treasury Regulation § 1.3R22T

shall include any successor provisions):

1. "Aftiliate” shall have the mweanings set forth in Rule 12b-2 under the
Sceurities Exchange Act of 1934, as amended.

2 “Code” means the Internal Revenue Code of 1986, as amended from ume
o tiime.
3 "Enuty” means an "entity™ as defined in Treasury Regulation § 1.382-3(a).

4. "Expiration Date” means the carlier of (A)y Januwary 1, 20350 (B the repeal
of Section 382 of the Code or any suceessor statute if the Board of Directors determines that this
Article Xois no longer necessary for the preservation of Tax Benedits and (C) the beginning of a
taxable vear of the Corporation to which the Board of Directors determines that no Tax Benelits
may be carried forward, unless the Board of Directors shall tix an carhier or later date in
accordance with Article X, Scection G.
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s "IFive-Percent Sharcholder™ means an andividual. an Entity or a Public
Group™ whose Ownership Interest Pereentage 1s greater than or equal 1o 3%, or who would he
treated as o "3-percent sharcholder™ under Section 382 of the Code and applicable Treasury
Regulations. For purposes of determimning whether a Person s a Five-percent Sharcholder, any
options (as defined in Treasury Regulations) treated as owned by such Person shall be deemed
excreised i the result s to cause such Person to be treated as a Five-pereent Sharcholder.

0. “Large [nvestor” means any Person that s identified as a Large Investor in
a stock purchase agreement between such Person and the Corporation.

7. "Option” shall have the meaning set forth in Treasury Regulation §$81.382-
2T vy and 1.382-4dNY).

N. "Ownership Ioterest Percentage” means, as of anv determmation date, the
percentage of the Corporation's issued and outstanding Stock (not including treasury shares or
shares subject to vesting in connection with compensatory arrangements with the Corporation)
that an individual or Entity would be treated as owning for purposes of Section 382 of the Code.
applving the following additional rutes: {(A) in the event that such individual or Entity. or anv
Affihate of such individual or Entity. owns or s party 1o an Option with respect o Stock
(including. for the avordance of doubt, anv cash-settled denvative contract that wives such
individual or Entity a "long” exposure with respect to Stock). such individual, Entity or athiliate
will be treated as owning an amount of Stock equal 1o the number of shares referenced by such
Option, (BY for purposes of applving Treasury Regulation § 1.382-27T¢k)(2), the Corporation
shall be treated as having "actual knowledge” of the beneficial ownership of all outstanding
shares of Stock that would be attributed to any such individual or Eatty, (C) Section
IRZMMBHAHIKID of the Code shall not apply and (D) anv additonal rules the Board of
Directors may establish from time to time,

9. "Permissible Transferee” means a transferee that, inmediately prior w any
transter. has an Ownership Interest Percentage equal to (A) zero pereentage points, plus (B) any
percentage attributable to o prior transfer from. or attribution of ownership from, a Large
Investor or another Permissible Transteree.

1O, "Person™ means any individual. Entity, firm, corporation, partnership. trust
association, himted liabihty company. hmited lLiability parmership. governmental entity or other
entity and shall include any successor (by merger or otherwise) of any such entity,

Iv. "Prohibited Transfer™ means any purported transfer of Stock 1o the extent
thut such transter is prohibited under this Article X,

12, "Public Group” means a "pubhic group™ as defined in Treasury Regulation
SLISZ2THR IR

13, "Stock” means (A) shares of Common Stock. (B) shares of Preferred Stock
{other than shares of any class of Preferred Stock deseribed in Scction 130460)(4) of the Code)
and (C) any other anterest (other than any Option) that would be treated as “stock™ of the
Corporation pursuant to Treasury Regulation § T.382-2T(H(18).
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14, "Tax Benefit” means the net operating loss carrvovers. capital loss
carrvovers, general business credit carrvovers, alternative minimum tax credit carrvovers and
foreign tax credit carrvovers, as well ax anv potential loss or deduction attributable to an existing
"net unrealized built-in Toss™ within the meaning of Section 382 of the Code, of the Corporation
or any direct or indirect subsidiary thereof

15 "Transter” refers to any means of conveving record. benchicial or tax
ownership (applving. in the case of tax ownership, applicable attribution rudes for purposes of
Scction 382 of the Code) of Stock. whether such mieans s direct or indirect, voluntary or
involuntary. A Transfer also shall include the ereation or grant of an option (including an option
within the meaning of Treasury Regulations § 1.382-2T(0) vy and § T.382-4(dW9)).

16, "Transteree” means anv Person to whom any such seeurity is transferred.
17. "reasury Regulations”  means  the regulations,  meluding  temporary

regulations or any suceessor regulations promulgated under the Code. as amended from time to
tine.

B. Transfer Restrictions. Solely for the purpose of pernutiing the utilization of the
Tax Benefits to which the Corporation (or anv other member of the consoliduted group of which
the Corporation is the common parent for U.S, federal income tax purposes) is or may be entitled
pursuant to the Code and the regulations thereunder, the following restrictions shall apply until
the Expiranon Date. unless the Board of Directors has waived any such resirictions in
accordance with Article X Section G

1. From and after the eftecnive date of this Articles of Incorporation and prior
to the Expiration Date, except as otherwise provided in this Article X, Section (B)(1), no
individual or Entity other than the Corporation shall, except as provided in Article X, Section
(CH D) below. ranster to any individual or Entity any direct or indirect interest i anv Stock or
Options to acquire Stock to the extent that such transter. i effective. would cause the Ownership
Interest Percentage of the transferee or any other individual. Entity or Public Group to increase to
495 pereent (L93%) or above, or from 4.95% or above o oa greater Ownership Interest
Percentage or to the extent that such transfer would constitute a transfer to o Five-Percent
Sharcholder. Nothing in this Article N shall preclude the settlement of any transacoion with
respect to the Stock entered into through the factlities of any national sceurities exchange or
over-the-counter market: provided. however. that the fact that the setdentent of any transaction
oceurs shall not negate the etffect of any other provision of this Article X and the securities
imvolved in such transaction, and the purported transteror and Purported Acquiror (as defined
below) thereof, shall remain subject to the provisions of this Article N i respect of such
transaction.

2 From and after the effecuve date of thus Articles ot Incorporation and prior
to the Expiration Date, except as otherwise provided in this Article Xo Sectien {CH2). no Five-
Pereent Sharcholder shall, except as provided in Article X, Section (C)(2) below. transfer to any
individual or Entity anv direct or indirect mterest i oany Stock or Options 1o acquire Stoek
owned by such Five-Percent Sharchelder without the prior approval of the Board of Directors,
Nothing in this Article X shall preclude the settlement of any transaction with respect to the
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Stock entered into through the tacilities of any natonal securitics exchange or over-the-counter
market: provided. however, that the fact that the settlement of any transaction oceurs shall not
negate the effeet of anv other provision of this Article N, and the securities involved i such
transaction, and the purported transteror and Purported Acquiror (as dedined below) thereofl shall
remain subyect 1 the provisions ot this Article X respect of such transaction,

C. Permutied Transfers.

. Anyv trunsfer that would otherwise be prohibited pursuant o Article N.
Section (B 1) shall nonetheless be permitted 1 (A) such transter s made by a Large Investor to
a Large Investor or a Permissible Transtercee or by i Permissible Transterce to a Large Investor
or a Permissible Transterce, (B) prior to such transter being consummated (or, in the case of an
involuntary transfer. as soon as practicable afier the transaction 1s consummated). the Board of
Dircctors, in its sole discretion, approves the transfer (such approval may relate to a transter or
series of identificd ransfersy, (C) such transfer 1s pursuant to any transaction, including, but not
limited to, a merger or consohdaton. in which all holders of Swock receive, or are offered the
same opportunity to receive. cash or other consideration for all such Stock, and upon the
consummation of which the acquiror will own at least a majoriy of the outstanding shares of
Stock, or (D such ranster is a transter by the Corporation o an underwriter or placement agent
for distribution in a public offering. whether registered or conducted pursuant to an exception
from registration: provided. however, that transfers by such underwriter or placement agent to
purchasers in such offering remain subject to this Article No In determining whether 1o approve a
proposed transfer pursuant 1o Article NXo Section (O} 1)(B). the Board of Directors may. in its
sole discretion, require (at the expense of the transteror and/or transieree) an opinion of counsel
or an independent nationally recognized accounting firm selected by the Board of Directors on
any matter. which may include an opinion with respect to the transter not causing an "ownership
change” or an "owner shift” within the meaning of Section 382 of the Code.

Scction (B)(2) shall nonetheless be permitted, provided that it is otherwise permitted by Article
N, Section (BH 1. if applicables if (A) such transter is made by a Large Investor or a Permissible
Transieree, (B) prior to such transfer being consumimated (or, in the case of an involuntary
transter. as soon as practicable afier the transaction 1s consummated), the Board of Directors, in
its sole disceretion. approves the transfer (such approval may relate to a transter or series of
identified transters) or (C) soch transter is pursuant to any transaction, including. but not hinited

2. Anv transter that would otherwise be prohibited pursuant to Article X,

to, a merger or consolidation. in which all holders ot Stock receive, or are oftered the same
opportunity o receive. cash or other consideration for all such Stock. and upon the
consummation of which the acquiror will own at least a majority of the outstanding shares of
Stock. In determuning whether o approve a proposed transter pursuant to Article No Section
(CH2HBY), the Board of Directors mav, i its sole discretion. require tut the expense of the
transferor and/or transferce) an opinion ot counsel or an mdependent nattonally recognized
accounting firm scelected by the Board of Directors on any matter, which mayv include an opinion
‘owner shift™ within the

with respect W the transfer not causing an "ownership change” or an
meaning of Section 382 of the Code.

-

3. The Board of Directors may exercise the authonity granted by this Arucle
N. Sceuon C through duly authorized officers or agents of the Corporation. The Bourd of

I



Directors may establish a committee 1o determine whether to approve a proposed transter or for
anv other purpose relating to this Article X As o condition to the Corporation's consideration of
a request to approve a proposed transfer. the Board of Directors may require the trunsferor and/or
transferee to reimburse or agree to reimburse the Corporation, on demand. for all costs and
expenses incurred by the Corporation with respect to such proposed transter, including, without
limitation. the Corporation’s costs and expenses incurred i determining whether o authorize
sueh proposed trunster.

D. Treatment of Prohibited Transters. Unless the transfer is permitted as provided in
Article Xo Scction C.oany attempted transfer of Stock or Options in excess of the Stock or
Options that could be transterred o the transferee without restriction under Article Xo Section
{B) 1) shall be prohibited. shall be null and void ab initio and shall not be eftective (o transter
ownership of such excess Stock or Options (the "Prohibited Shares™) to the purported acquiror
thereof (the "Purported Acquiror™). who shall not be entitled to any rights as a sharcholder of the
Corporation with respect to such Prohibited Shares (including, without limitation. the right o

vote or to receive dividends with respect thereto).

i Upon denmund by the Corporation. the Purported Acquiror shall, within
thirty (30) davs of the date of such a demand. transter or cause to be transferred any certificate or
other evidence ot purported ownership of Prohibited Shares within the Purported Acquiror's
possession or control, along with anv dividends or other distribunons paid by the Corporation
with respect to any Prohibited Shares that were received by the Purported Acquiror (the
"Prohibited Distributions™), o such Person as the Corporation shall designate o act as transter
agent for such Prohibited Shares (the “"Agent™). If the Purported Acquiror has sold any Prolubited
Shares to an unrelated party in an arm's-length transaction after purportedly acquiring them, the
Purported Acquiror shall be deemed to have sold such Prohibited Shares tor the Agent. and
icu of transterring such Prohibited Shares (and Prohibited Distributions with respect thereto) to
the Agent shall transfer to the Agent any such Prohibited Distributions wud the procecds of such
sale (the "Resale Proceeds™y except to the extent that the Agent grants written permission to the
Purported Acquiror to retain a portion of such Resale Proceeds not exceeding the amount that
would have been pavable by the Agent o the Purported Acquiror purswant to Articke X, Section
(I2302) below f such Prohibited Shares had been sold by the Agent rather than by the Purported
Acquiror. Any purported trunsfer of Prolubited Shares by the Purported Acquiror other than a
transter deseribed moone of the irst two sentenees of this Article X, Scenon (D)) shall not be
effecuve to transfer any ownership of such Prohibited Shares.

2. The Agent shall sell i one or more anm's-length transactions any
Prohibited Shares transferred 1o the Agent by the Purparted Acquiror, provided. however, that
any such sale must not constitute a Prohibited Transter and provided. turther, that the Agent shall
etfect such sale or sales in an orderly fashion and shall not be required to effect any such sale
within any specitfic time frame if 0 the Agent's discretion, such sale or sales would disrupt the
market tor the Stock or otherwise would adverselv atiect the value of the Stock. The proceeds of
such sale (the "Sales Proceeds™). or the Resale Proceeds. if applicable, shall be used 1o pay the
expenses ol the Agent in connection with its duties under this Article X, Section D with respect
1o such Prohibited Shares, and any excess shall be allocated to the Purported Acquiror up to the
following amount: (A} where applicable, the purported purchase price paid or value of
consideration surrendered by the Purported Acquiror tor such Prohibited Shares: and (B) where
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the purporied transier of Prolibited Shares to the Purported Acguiror was by @it inheritance, or
anv similar purported transter, the fair market value (as determined in good faith by the Board of
Directors) of such Prohibited Shares at the time of such purported transter. Subject o the
succeading provisions of this Article X Sceetion (DY 2). any Resale Proceeds or Sakes Proceeds in
excess of the amount allocable to the Purported Acquiror pursuant to the preceding sentence.
together with any Prohibited Distributions, shall be transferred to an entity deseribed in Secuon
SO ) of the Code and selected by the Board of Directors or its designee; provided, however,
that if the Prohibited Shares (including any Prohibited Shares arising from @ previous Prohibited
Transter not sold by the Agent ina prior sale or sales) represent i 4.953% or greater Ownership
Interest Percentage. then any such remaining amounts to the extent attributable to the disposition
of the portion of such Prohibited Shares exceeding a 4.94% Ownership Interest Percentage shall
be paid to two or more organizations qualifving under Section 301{¢)(3) selected by the Board of
Directors. [In no event shall any such amounts described in the preceding sentence imure to the
henefit of the Purported Acquiror, the Corporation or the Agent. but such amounts may be used
to cover expenses meurred by the Agent in connection with its duties under this Article N,
Scction [ with respect to the related Prohibited Shares. Notwithstanding anvthing in this Article
N to the contrary, the Corporation shatl at all times be entitled to make application to any court
ol equitable jurisdiction within the State of Florida for an adjudication of the respective rights
and interests of any Person in and to any Sale Proceeds. Resale Proceeds and Prohibited
Distributions pursuant to this Article X and apphicable law and tor leave to pay such amounts
into such court.

KN Within thirty (30) business davs of lcarming of a purported transfer of
Prohibited Shares w a Purported Acquiror, the Corporation through its Seeretary shall demand
that the Purported Acquiror surrender to the Agent the certiticates representing the Prohibited
Shares, or anv Resale Proceeds. and any Prohibited Distributions. und i such surrender 15 not
made by the Purported Acquiror, the Corporation may institute legal proceedings to compel such
transter; provided. however. that nothing in this Articie X. Section (DH3) shall preclude the
Corporation in its discretion from immediately bringing legal proceedings without a prior
demand. and provided, further that farllure of the Corporation to act within the time periods set
out in this paragraph (¢) shall not constitute a waiver of anv right ot the Corporation to compel
any transfer required by Articte X, Section (DX

4, Upon a determination by the Corporation that there has been or s
threatened a purported transter of Prohibited Shares to a Purported Acquiror. the Corporation
may take such action in addition to anv action permitted by the preceding paragraph asat deems
advisable to give effect to the provisions of this Article Noincluding. without Timitation. refusing
o give effect on the books of this Corporation to such purported transfer or instituting
procecdings to enjoin such purported transter.

I Transterce Informaton, The Corporation may require as a condition o the
approval ot the transter of any shares of its Stock or Options to acquire Stock pursuant to this
Article N that the proposed transferee furnish to the Corporation all information requested by the

Corporation and avatlable to the proposed transteree and its affihates with respect to the direct or
indirect ownership interests of the proposed transterce {and of Persons to whom ownership
interests of the proposed transferee would be attributed for purposes of Section 382 of the Code)
tn Stock or other options or rights to acquire Stock.
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F. Legend on Certificates, All certificates evidencing ownership of shares of Stock

that are subject to the restrictions on transier contained in this Article N shall bear a conspicuous
legend referencing the restrictions set forth in this Article X as tollows:

"THE ARTICLES OF INCORPORATION OF THE CORPORATION. AS
AMENDED. CONTAIN RESTRICTIONS PROHIBITING THE TRANSFER OF STOCK
(INCLUDING THE CREATION OR GRANT OF CERTAIN OPTIONS, RIGHTS AND
WARRANTS) WITHOUT THE PRIOR AUTHORIZATION OF THE BOARD OF
DIRECTORS  OF THE CORPORATION 1F SUCH TRANSFER AFFECTS THE
PERCENTAGE OF STOCK OF THE CORPORATION THAT IS TREATED AS OWNED BY
A FIVE-PERCENT SHAREHOLDER. IF THE TRANSFER RESTRICTIONS ARE
VIOLATED, THEN THE TRANSFER WILL BE VOID AB INITIO AND THE PURPORTED
ACQUIROR OF THE STOCK WILL BE REQUIRED TO TRANSFER SUFFICIENT
SECURITIES TO CAUSE THE FIVE-PERCENT SHAREHOLDER TO NO LONGLER B IN
VIOLATION OF THE TRANSFER RESTRICTIONS. THE CORPORATION WILL FURNISH
WITHOUT CHARGE TO THE HOLDER OF RECORD OF THIS CERTIFICATE A COPY
OF ITS ARTICLES OF INCORPORATION, CONTAINING THE ABOVE REFERENCED
TRANSFER RESTRICTIONS, UPON WRITTEN REQUEST TO THE CORPORATION AT
ITS PRINCIPAL PLLACE OF BUSINLESS.”

G Wiaiver ot Article N. The Board of Directors may, at any ume prior to the
Expiration Date, waive this Article X i respect of any or all transfers notwithstanding the ettect
or potential etfect of such waiver on the Tax Benefits it it determines that such waiver 1s i the
best interests ot the Corporation, including as may be necessary for the satety and soundness of
the Corporation or to compby with any order issued by an applicable bank regulatory authority.

Any such determination to waive this Article X i respect of any or all transfers shall be tiled
with the Seerctary ol the Corporation. Nothing in this Article X shall be construed to limit or
restrict the Board of Directors 1n the exercise of its tiductary duties under apphceable faw,

H. Board Authority.

I. The Board of Directors shall have the power 1o determine, i its sole
diseretion, all matters necessary tor assessing complianee with this Article X including, without
lmitation, the identification of Five-Percent Sharcholders with respect to the Corporation within
the meaning of Section 382 of the Code and the regulations thercunder: the owner shifts. within
the meaning ot Section 382 of the Code, that have previously taken place: the magnitude of the
owner shift that would result from the proposed transaction: the coffect of any reasonably
foreseeable transactions by the Corporation or anv other Person (including anv transfer of Stock
or Options o acquire Stock that the Corporation has no power to prevent, without regard to any
knowledge on the part of the Corporation as o the Hikelibood of such transter): the possible
ctfeets of an ownership change within the meaning ot Section 382 of the Code and any other
matters which the Board ot Directors determines to be relevant. Morcover, the Corporation and
the Board of Directors shall be entitled 1o rely in good faith upon the information. opinions.
repoits or statements of the chiel” executive officer, the chiet financial officer. and the chief
accounting officer of the Corporation and of the Corporation's legal counsel, independent
auditors, ranster agent, mvestment bankers, and other emplovees and agents e making the
determinations and findings contemplated by this Article N to the tullest extent permitted by law.
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Any determination by the Board of Directors pursuant to this Article N shall be conclusive and
binding on the Corporation, the Agent. and all other parties for all purposes of this Article X,

2 Nothing contained in this Article X shall limit the authority ot the Board

of Dircctors to take such other action, in its sole diseretion, to the extent perinitted by L as it
deems necessary or advisable to preserve the Tax Benefits.
3. In the case of an ambiguity in the application of any of the provisions of
this Article Xoincluding any defintion used herein, the Board of Directors shall have the power
to determine, in s sole diseretion. the application of such provisions with respect o any
situation based on its beliet, understanding or knowledge ot the circumstances. In the event this
Article N requires an action by the Bourd of Directors but tails 1o provide specitic guidanee with
respect 1o such action, the Board of Directors shall have the power to determine. inits sole
discretion, the action to be taken so fong as such action is not contrary to the provisions of this
Article Xo Al such actions, caleulations, interpretations and determinations which are done or
made by the Board of Directors shall be conclusive and binding on the Corporation. the Agent.
and all other partes for all purposes of this Ariicle X,

[ Liability. To the fullest extent permitted by taw. any shareholder subject to the
provisions of this Article X who knowingly violates the provisions of this Article N and any
Persons controthng, controlled by or under common contrel with such sharcholder shall be
Jointly and severally lable o the Corporation for, and shall indemnify and hold the Corporation
harmless against. any and all damages suftered as a result of such violation, including but not
limited to damages resulting from o reduction in. or chmination of. the Corporation's abilitv to
utilize 1ts Tax Benefits, and attorneys” and auditors' fees incurred in connection with, resulting
from or that are in any way atiributable to such violation.

I. Severabihity. I any provision of this Article X or any applicaton of such
provision is determined o be invalid by any federal or siate court having jurisdiction over the
issue. the validity of the remunning provisions shall not be aftecied and other applications of such
provision shall be aftecied only to the extent necessary to comply with the determination of such
court.

. Benefits of Article X, Nothing i this Aracle X shall be construed 1o give 1o any
Person other than the Corporation or the Agent anv legal or equitable right. remedy or claim
under this Article X, Thas Aaticle X shall be for the sole and exclusive benefit of the Corporation
and the Agent.

ARTICLE XI

The mitial registered oftice of this Corporation shall be located at the City of Doral. the
County of Miami-Dade. State of Florida. and tts address there shall beo at present. 2301 NAW.L
S7th Avenue. Doral. Florida 331720 and the initial registered agent of the Corporation at that
address shall be Julal Shehadeh. The Corporation may change its registered agent or the location
of its registered oftice. or both, from time 10 time without amendment ot these Articles of
Incorporation.
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ARTICLE X1l

The name and street address of the person signing these Articles of Incorporation as
[eorporator are: 2301 NoW O RTth Avenue, Doral, Florida 33172

IN WITNESS WHEREOF. the undersigned does hereby make and file these Articles of

Incorporation declaring and certifving that the facts stated here are vrue, and hereby subsenbes
thereto and hereunto sets his hand this 18 dav of November, 2021,

74/%7%,;\
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED
AGENT UPON WHONM PROCESS MAY BE SERVED

[n compliance with Sections 48.091 and 607.0501. Florida Statutes. the following s
submitted:

USCB Fmancial Holdings, Inc. (the "Corporation™} desiring to organize as a4 domestic
corporation or yualifv under the laws of the State of Florida has named and designated Jalal
Shehadeh as its Registered Agent (o aceept service of process within the State of Florida with its
registered office located at 2301 NW 87th Avenue, Doral. Florida 33172,

ACKNOWLEDGMENT

Having been named as Registered Agent for the Corporation at the place designated in
this Certificate, I herehy agree to act in this capacity: and T am familiar with and aceept the
obligations relating to serviee as a registered agent. as the same mav apply to the Corporation;
anel | further agree to comply with the provisions of Flonda Statutes. Section 48.091 and all other
statutes, all as the same may apply to the Corporation relating to the proper and complete
performance of my duties as Registered Agent,

Dated this  18th dav of November, 2021,

(\u . -

Jalal §hdmdch Reu qu,rul Agent




APPROVED by the Ottice of Financial Regulation this _| Z\f dav of

Dectimlar 202

Talluhassee, Leon County, Florida
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RussCll C. Wigek
Commissioner
Office of Financial Reguiation
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