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ARTICLES O INCORPORATION
or
STERLING FINANCIAL HOLDINGS, INC.

The undersigned incorporators, for the purpose of forming o corporation under the Florkla

Business Corporation Act, hiereby adopt the following Articles of Incorporation.

ARTICLY 1 - NAME
The name of the Corporation s Sterling Financlal Holdings, Ine, ("Corporation”). The
principal place of business of the Corporation shall be 1501 Park Avenue Enst, Tultshassee,
Florldn 32301 or at such other place within the State of Florida as the Doard of Directors may
designate.  The names of the registered agent is Igler & Dougherty, P.A., 1501 Park Avenue
Last, Tallnhassee, Florida 32301, which address is also the address of the Registered Office of

the Corporation.

ARTICLE II - NATURE OF BUSINESS
The Corporation may engage in or transact any or all lawlul activities or busincss
permitted under the laws of the United Slates and the State of Florida, or any other state, county,

lerritory or nation,

ARTICLE HI - CAPITAL STOCK
Section 1 - Classes of Stock: The total number of shares of all classes of capilal stock
which the Corporation shall have authority to issue is 6,000,000, consisting of:

A. 1,000,000 shares of preferred stock, par value one cent ($0.01) per share
(“Preferred Stock”); and

B. 5,000,000 shares of common stock, par value one cent ($0.01) per share
(*Common Stock™). Each holder of shares of Common Stock shall be entitled to one vole
per share,

Section 2 - Preferred Stock: The Board of Directors is authorized, subject to any

limitations prescribed by law, to provide for the issuance of the shares of Preferred Stock in

series, and by filing a certificate pursuant to the applicable laws of the State of Florida (such




certificate belng hereinafter reterred 10 ny 1 “Preferred Stock Designntion™), to establsh from thne

o thme the number of shares to be ineluded in each such serles and 1o fix the deslgnation, powers,
preferences and rights of the shares of cach such sevies and any qualitications, lmitatlons or
restrictions thereofl, 'The number of nuthorlzed shares of Preferred Stock may be increased or
decreased (but not below the number of shures then outstinding) by the alfiemntive vote of the
holders of a majority of the Common Stock, without n vote of the holders of the Preferred Stock,
or of any series thereof, unless a vole of any such holders Is required pursuant to the terms of any

Preferred Stock Designation.

ARTICLE IV - TERM OF EXISTENCE

This Corporation is to exist perpetually,

ARTICLE V - OFFICERS AND DIRECTORS
The names and sireet addresses of the initial officers and directors who shall hold office

the first year of the Corporation's existence or until their successors are elected are:

D. Joe Martin 380 LEast Town Strect Director, Chairman of the
Columbus, OH 43215 Board, President and CEO

George A. Bavelis 52 East 15th Street Director, Vice President
Columbus, O 43202 and Treasurcr

Tom W. Davis P.O. Box 16448 Dircetor, Vice President
Columbus, OH 43216-4448 and Secretary

ARTICLE VI - INCORPORATORS
The name and street address of the incorporator to these Articles of Incorporation is Igler

& Dougherty, P.A., 1501 Park Avenue East, Tallahassce, Florida 32301.




ARTICLE VI - MANAGEMENT OF THE BUSINESS OF 'THE COMPANY

Seetfon 1« Authority of the Boacd, ‘The business and offairs of the Corporatlon shall e
managed by or under the direetdon of the Board of Dreetors, T addition to the powers and
authority expressly conferred upon them by the Florida Statutes or by these Articles of
Incorporation or the Byluws of the Corporation, the directors are hereby empowered o exerclse
all sueh powers and do all such aets and things us may be exercised or done by the Corporntton.

Section 2 - Action by Shareholders, Any actlon required or permitted 1o he taken by the
shareholders of the Corporation must be effected at n duly ealled Annual or Special Meeting of
Sharcholders of the Corporation and may not be effected by nny consent in writlng by such
sharcholders,

Section 3 - Speelal Meetings of Sharcholders, Specin] Meetings of sharchoklers of the
Corporation may be calied by the Board of Dircetors pursuant to a resolution adopled by a
migjority of the total number of authorized directors (whether or not there exist any vacancies in
previously authorized divectorships at the time any such resolution is presented (o the Board for
adoption), the Chairman of the Board or the President of the Corporation, or by sharcholders

holding at least 20% of the outstanding shares of the Corporation.

ARTICLE VIII - NUMBER OF DIRECTORS

Section 1 - Number of Dircctors: The Board of Directors of the Corporation shall be
comprised of not less than three {3) nor more than fifteen (15) directors and shall be fixed from
lime 1o time exclusively by the Board of Dircctors pursuant to a resolution adopled by a mijority
of the Full Beard as sct forth in the Corporation's Bylaws. The Board of Directors is anthorized
to increase the number of directors by no more than two and to immediately appoint persons to
fill the new director positions until the next Annual Meeting of Shareholders, at which meeting
the new director positions shall be filled by persons elected by the shareholders of the
Corporation. However, this paragraph shall not be construed 1o limit the authority of the
shareholders of the Corporation to increase the number of directors in accordance with the Bylaws

of the Corporation.




Section 2 - Election and "Term: Divectors shall be elected by a plurality of the votes east
by the shares entitled o vote in the election nta meeting st which o quoram is preseat. The term
af the initinl directors of the Corporation explres at the fiest sharehoklers' mecting at which
directors are elected. The terms of all other directors explee at the next annoal shareholders’
meeting followinyg their electon,

Section 3 - Vacancies: Subject to the rights of the holders of any serles of Preferred Stock
then outstascling, newly ereated directorships resulting from any increase in the suthorized number
of directors or any vacancies in the Board of Directors resulting from death, restgnation,
retirement, disqualification, removat from office or other cause may be filled only by a majority
vote ol the dircctors then in oftice, though less thun a quorum. Directors so chosen shall hold
office Tor a term expirlng at the next Annual Meeting of Sharchoklers.  No deerease in the
number of directors constituting the Board of Dircctors shail sharten the term of any incumbent
director.

Section 4 - Notice:  Advance notice of shareholder nominations for the election of
directors and of business to be brought by shareholders before any meeting of the sharcholders
of the Corporation shall be given in the manner provided in the Bylaws of the Corporation.

Section 5 - Remaval by Shavcholders: Subject to the rights of the holders of any series
of Preferred Stock then outstanding, any director, or the entire Board of Directors, may be
removed from office at any time by the affirmative vote of the holders of at least 60% of the
voting power of all of the then-outstanding shares of capital stock of the Corporation entitled to

vote generally in the clection of directors, voting together as a single class.

ARTICLE IX - SPECIAL YOTING PROVISIONS FOR AFFILIATED
TRANSACTIONS AND BUSINESS COMBINATIONS

Section I - Definitions: The terms defined below shall apply for purposes of this Article

A. “Affiliated Transaction,” when used in reference to the Corporation and any

Interested Sharcholder (as hereinafter defined), means any of the following situations:




I, iy merger ar consolldation of the Corporation o any Subsidiary
(us hereloafter defined) will () any Interested Shareholder or (I nny other
corporation (whether or not iself an Interested Sharcholder) which is, or afier such
merger or consolidation would be, an Affilinte of an Interested Shureholder,

2. ny sale, lense, exchange, mortgage, pledge, transfer or other
disposition (in one teansaction or n series of transactions) of assets of the
Corporation or any Subsidinry of the Corporation to or with any Inlerested
Sharcholder, or any Affillate or Associnte off any Interested Sharcholder:

e [aving an aggregate fair market value equal to 5%
ar niore of the aggregate fair market value of af) ssels, determined
on a consolidated basis, of the Carporation; or

b. Having an aggregate fair market value equal to 5%
or more of the aggregate fair market value of all oulstanding shares
of the Corporation; or

c. Representing 5% or more of the eiriing power or net
income determined on a consolidated basis, of the Corporation.

3 the issuance or transfer by the Corporation or any Subsidiary (in one
transaction or a series of transactions) of any shares of the Corporation or any
Subsidiary to any Inicrested Sharcholder or any Affiliate of any Interested
Shareholder in exchange for cash, sccurities or other preperty (or a combination
thereol) having an aggregate Fair Market Value (as hereinafier defined) equaling
or exceeding 5% or more of al] the outstanding shares of the Corporation and its
Subsidiaries, except pursuant to the exercise of warrants or rights to purchase stock
offered, or a dividend or distribution paid or made, pro rata to all sharcholders of
the Corporation,

4, the adoption of any plan or proposal for the liquidation or
dissolution of the Corporation proposcd by or on behalf of an Interesied

Shareholder or any Affiliate of any Interested Sharcholder,




5. any reclussification of seeurltles (Including any reverse stock splin),

or reeapitalization of the Corporation, or any merger or consolldation of the

Corporation with any of its Subsidlaries or any other transaction (whether or not

with or into or otherwise involving an Interested Sharchokler) which has the effeet,

directly or indirectly, of increnstng the proportionate share of the outstnnding
shares of any class of equity or convertible sceurities of the Corporation or any

Subsidinry which is directly or Indireetly owned by any Interested Shareholder or

any Affiliate of any Interested Shareholder,

6. any recelpt by the Interested Sharcholder or any Affiliaste or

Assaciate of the Interested Shareholder of the benefit, directly or indirectly (exeept

proportionalely as a sharcholder of the Corporation), of any loans, advances,

guaranties, pledges, or other financial assistance or any tx credits or other tax
advantages provided by or through the Corporation.

B. “Interested Sharcholder” means any Person who is the Bencelicial Owner,
directly or indircctly, of more than 10% of the outstanding voting shares of the
corporation.  However, the term “Interested Sharcholder™ shall not include the
Corporation or any Subsidiary: any savings, employce stock ownership, or other employce
henefit plan of the Corporation or any Subsidiary; or any liduciary of any such plan when
acting in such capacity. For the purpose of determining whether a person is an Interested
Sharcholder pursuant to this Section, the number of shares of Voting Stock deemed 10 be
outstanding shall include shares deemed owned through application of Article 111, Section
3, but shall not include any other shares of Voting Stock that may be issuable pursuant to
any contract, arrangement or understanding, upon exercise of conversion rights, warrants,
options, or otherwise.

C. “Subsidiary” means any corporation of which a majority of any class of
equity security is owned, directly or indircctly, by the Corporation; provided, however,
that for the purposes of the definition of Interested Sharcholder set forth in Paragraph B
of this Section 1. the terin “Subsidiary™ shall mean only a corporation of which a majority

ol cach class of equity security is owned, dircctly or indirectly, by the Corporation.



D. * Disinterested Director™ menns any member of the Boxrd of Directors who
is unaftiliated with the Interested Sharcholder and was a member of the Board of Dircctors
prior 1o the time that the Interested Sharcholder became an Interested Sharcholder, and any
suceessor of a Disinterested Divector who is unaffilinted with the Interested Shareholder
ind is recommended to succeed a Disinterested Director by a majority of Disinterested
Direetors then on the Board of Directors.

I:, “Fair Market Value" means: () the Fair Market Value of a share on the
dnte In question shall be determined by a majority of Disinterested Directors, appropristely
adjusted for any dividend or distribution in shares of such stock or any combination or
reclassification of outstanding shares of such stock into a smaller number of shares of such
stock: and (i) in the case of property other than cash or shares, the Fair Market Value of
such property on the date in question as determined by a majority of the Disinterested
Directors,

I Reference 1o “Highest Per Share Price” shall in each case with respect to
any class of stock reflect an appropriate adjustment for any dividend or distribution in
shares of such stock oar any stock split or reclassification of outstanding share of such stock
into a greater number of shares of such stock or any combination or reclassification of
outstanding shares of such stock into a smaller number of shares of such stock.

G. " Affiliate” shall have the meaning set forth in Scction 607.0901, Florida
Statles.

H. "Person” shall mecan any individual, a group acting in concert, a
corporation, @ partnership, an association, a joint venture, an investors’ pool, a joint stock
company, a trust, an unincorporated organization or similar company, a syndicate or any
other group formed for the purpose of acquiring, holding or disposing of the equity
securities of the Corporation.

L “Beneficial Ownership” is defined herein to mean a Person who, directly
or indirectly, has the:

1. voting power, which inciudes the power to vote or 1o direct the

voling of the "Volting Stock” as that term is defined herein;




2. Investment power, which includes the power 1o dispose of or o
direct the disposition of the Voting Stock; or

3. the right to acquire the voting power or investment power, whether
such right is exercisable immediately or only after the passage of time, pursuant
lo nny ngreement, arrangement or understanding or upon the exereise of
converston rights, warrants or options, or otherwise,

l. "Acting in Concert" means (1) knowing participation tn a joint activity or
conscious paraliel action towards a common gosl whether or not pursuant to nn express
agreement; or (it} a combination or pooling of voting or other interests in the sceurities of
an issuer for a common purpose pursuant to any contract, understanding, relationship,
agreement or other arrangements, whether writlen or otherwise,

K. "Voting Stock" means the outstanding shares of alt classes or series of the
Corporation entitled to vote gencrally in the election of directors.

Section 2 - Affiline d Transactions: In addition lo any alfirmative vote required by law
or these Articles of Incorporation, and except as otherwise expressly provided in this Section, any
Alfiliated Transaction shall be approved by the affirmative vote of the holders of two-thirds of the
Voling Stock, voling together as a single class.  Such affirmative vote shall be required
notwithstanding the fact that no vote may be required or that a lesser percentage may be specified
by law or in any agreement with any national securitics exchange or otherwise.

Section 3 - Exceptions: The voting provisions of Section 2 of this Article 1X shall not be

applicable to a particular Affiliated Transaction if all of the conditions specified in either of the

lollowing Paragraphs A and B arc met:
A. The Affiliated Transaction has been approved by a majority of the
Disinterested Directors; or
B, In the Affiliated Transaction, consideration shall be paid to the holders of
cach class of voting shares and all of the following conditions shall be met:
1. The aggregate amount of the cash and the Fair Market Value, as of

the valuation date of consideration. other than cash to be received per share t+, the




holders of Common Stock i such Affillated Transaction‘ure t least equal 10 the
higher ol the following:

i, if applicable, the Highest Per Share DPrice (us
previously defined herein), Including any brokernge commissions,
teansfer nxes and solieiting dealers' fees, paid by the Interested
Sharcholder for any shares of Common Stock aequired by it (1)
within the two-yenr period immediately prior to the first public
announcement date of the Affilinted Transaction (" Announcement
Date”), or (ii) in the transaction in which it became an Interested
Sharcholder, whichever is higher;

b. the Fair Market Value per share of Common Stock
on the Announcement Date or on the date on which the Interested
Shareholder became an Interested Sharchoelder (such latter date is
referred to in this Article IX as the “Determination Date™),
whicl: 2ver is higher;

c. if applicable, the price per share cqual to the Fair
Market Value per share of such class or series determined pursuant
to sub-paragraph (b) of this Section 3, multiplied by the ratio of the
Highest Per Share Price, including any brokerage commissions,
transfer taxes and soliciting dealers’ fecs, paid by the Interested
Sharcholder for any shares of Voting Stock acquired by it within the
two-year period immediately prior the Announcement Date (the
numerator), to the Fajr Market Value per share ofsuch class or
serics on the first day in such two-year period on which the
Interested Sharcholder acquired the Voting Stock (the denominator);

or




d. i upplicable, the bighest preferentinl smount per

share 1o which the hoklers of shares of such Voting Stock nre

entitled in the event of any voluntary or involuntary Ikquidation,

dissolution or winding up of the Corporation,

2. The consideration to be received by holders of a particular class of
outstanding Voting Stock (including Common Stock) shall be in cash or in the
sume form s the Interested Sharcholder has previously pald for shares of such
Voling Stock. II the Interested Sharcholder has pald for shares of any class of
Vating Stock with varying forms of consideration, the form of considerntion for
such class of Voting Stock shall be either cash or the form used to acquire the
largest number of shares of such class of Voting Stock previously acquired by it.
The consideration to be received pursuant to this provision shall be subject 1o
appropriate adjustment in the event of any stock dividend, stock split, combination
of shares or similar event,

3. During such portion of the three-year period preceding the
announcement date that such Interested Sharcholder has become an Interested
Sharcholder and except as approved by a majority of the Disinterested Directors:

a1, there shall have been no failure to declare and pay at

the regular date any full quarterly dividends (whether or not

cumulative) on any outstanding stock having preference over the

Common Stock as to dividends or liquidation;

b. there shall have been (i) no reduction in the annual

rate of dividends paid on the Common Stock (except as necessary

to reflect any subdivision of the Common Stock), and (ii) an

increase in such annual rate of dividends as necessary to reflect any

reclassification (including any reverse stock split), recapitalization,
rcorganization or any similar transaction which has the the effect

of reducing the number of outstanding shares of the Common Stock,



and (1) no sueh Imerested Shareholder who has beeome the

Beneticial Owner of any additional shares of Voting Stock except

as purt of the transaction which results In sueh Interesied

Shareholder becoming an Interested Sharcholder,

4, Unless approved by s majority of the Disinterested Directors, no
Interested Sharcholder shall have received the benefit, direetdy or Indirectly (except
proportiotitely as a sharchokler), of any loans, advances, guarantees, pledges or
other fimancial assistance or any tax credits or other tax advantnges provided by the
Corporation, whether in snticipation of or in connection with sucl. Affilinted
‘Transaction or otherwise, during the three-year period preceding the date the
Interested Sharcholder became an Interested Shareholder.

5. A proxy or information statement describing the proposed Affiliated
Transaction and complying with the requirements of the Securities Exchange Act
of 1934 and the rules and regulations thereunder (o1 any subsequent provisions
replacing such Act, rules or regulations) shall be mailed to sharcholders of the
Corporation at least 30 days prior to the consummation of such business
combination {whether or not such proxy or information statement is required to be
mailed pursuant to such Act or subsequent provisions).

Section 4 - Board Discretion: A majority of the Disinterested Directors of the

Corporation shall have the power and duty to determine for the purposes of this Article X, on
the basis of information known to them after reasonable inquiry, (i) whether a person is an
Interested Shareholder; (ii) the number of shares of Voting Stock beneficially owned by any
person: (iii) whether a person is an Affiliate or Associate of another; and (iv) whether the assets
which arc the subject of any Affiliated Transaction have, or the consideration to be received for
the issuance or transfer of sccurities by the Corporation or any Subsidiary in any Affiliated
Transaction has, an aggregate Fair Market Value equal to or greiter than 25% of the combined
assels of the Corporation and its Subsidiaries, A majority ot the Disinterested Dircctors shall have

the further power to interpret all of the terms and provisions of this Article IX,




Sectfon S - Interested Shuvreholder's Duty: Nothing contained in this Article IX shall be

censtrued to relieve any Interested Sharcholder from any fiduciary obligation imposed by law,
Sectton 6 - Amendment:  Nowwithstanding any other provisions of these Ardeles of
tncorporation or any provision of law which might otherwise permlt n lesser vole or no vote, hut
in addition to any affirmative vote of the holders of any particular cliss or series of the Voting
Stock required by law, these Articles of Incorporation or any Preferred Stock Designation, the
altirmative vote ol the holders of at Jeast 66% of the voting power of alt of the then-outstanding
shares of’ the Voting Stock (alter giving effect to the provisions of Articl M1 of these Articles of
Incorporution), voting together as a single class, shall be required to alter, amend or repeal this

Article EX.

ARTICLE X - ACQUISITION OFFERS

The Board of Directors of the Corporation, when evaluating any offer of another Person
to (i) make a tender or exchange offer for any cquity seeurity of the Corporation, (i) merge or
consolidate the Corporation with another corporation or entity or (iii) purchase or otherwise
acquire all or substantially all of the properties and assets of the Corporation, shatl, in connection
with the exercise of its judgment in determining what is in the best interest of the Corporation and
its sharcholders, give due consideration to all relevant factors, including, without limitation, the
social and cconomic effect of acceptance of such offer on the Corporation’s present and future
customers and employees and those of its Subsidiaries (as defined in Article 1X); on the
communities in which the Corporation and its Subsidiarics operate or are lacated; on the ability
of the Corporation to fifill its corporate objectives as a financial institution holding company and
on the ability of its subsidiary financial institutions to fulfill the objectives of such institutions

under applicable statutes and regulations.

ARTICLE XI - INDEMNIFICATION
Section 1 - General: The Corporation shall indemnify any officer, director, employee or
agent of the Corporation to the fullest extent authorized by Section 607.0850 of the Florida

Business Corporation Act as it now exists ar may hereafter be amended (the “FBCA™) but, in the




case of niy such amendment, only to the extent that sueh amendment permits the Corporition to
provide browder lndemnificatlon elghts thian sald lnw permitted the Corporation to provide prior
to such wmendment. "This includes, but is not timited w, any person who was or is mile o party
or is threatened o be made & purty to any nction, suit or proc eding, whether elvil, eriminal,
administrative or investipative {("Proceeding™), by renson of the fact that he or she, or a PErso
of whom he or she Is the lepal representative, Is or was n direcior or officer of the Corporation
or is or was serving ut the request of the Corporation ns u director, offleer, employee or ngent of
anather corporation or of w partnership, joint venture, trust or other enterprise, including service
with respect to employee benetit plans, whether the basis of such Proceeding s alteged nction in
an ofticial capacily as a director, officer, employee or agent or in any other capacity while serving
as a direetor, officer, employee or agent, reasonably incurred or suffered by such person in
connection therewith,  Such indemnification shall continue as to a person who has censed o be
a director, officer, employee or agent and shall inure to the benefit of his or her heirs, exeentors
and administrators; provided, however, that the Corporation shail indemnity any such person
seeking indemnity in connection with an action, suit or Proceeding (or part thereol) initiated by
such person only if such action, suit or Proceeding (or part thereof) was authorized by the Board
of Directors of the Corporation. Such right shall be a contract right and shall include the right
to be paid by the Corparation for all expenses incurred in defending any such proceeding in
advance of its final disposition; provided, however, that, the payment of such expenses incurred
by a director or officer in his or her capacity as a director or officer {and not in any other capacity
in which service was or is rendercd by such person while a director or officer, including, without
limitation, service to an employee benefit plan) in advance of the final disposition of such
proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer, 1o repay all amounts so advanced if it should be determined
ultimately that such director or officer is not entitled to be indemnified under this Article or
otherwise.,

Section 2 - Failure to Pay Claim: If a claim under Section 1 of this Article is not paid
in full by the Corporation within 90 days after a writien claim has heen received by the

Corporation, the claimant may at any time thereafier bring suit against the Corporation to recover
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the unpadd svount of the eluim and, i successtul In whole or in part, the elalmant shall be entitled
(0 be padd ndsao the expense ol prosecuting such elalny, B shadl be o defense to any such uction
{other thasn an action brought to enforce a claim for expenses incurred in defending any procecding
i advance of its final dispositlon where the required undertaking, i any, has been tendered to ihe
Cuorporation) that the claimant has not mel the standnrds of conduct which muake it permissible
under (hie FBCA for the Corporation to indemaily the cluimant for the smount eliuimed, but the
burden ot proving such defense shall be on the Corporation,  Neither the failure of the
Corporation (including its Board of Directors, independent legnl counsel, or its shareholders) o
have made a determination prior to the commencement of such action that indemnificstion of the
claimant is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in the FBCA, nor an actual determination by the Corporation {including its
Board of Directors, independent legal counsel, or its shareholders) that the claimant has not met
such applicable standard of conduct, shall be a defense to the action or create a presumption that
claimant has not met the applicable standard of conduct.

Section 3 - Other Rights: The rights conferred on any individual by Sections 1 and 2 of
this Article shaill not be exclusive of any other right which such individual may have or hereafter
icquire under any statute, provision of these Articles of Incorporation, Bylaws of the Corporation,
agreement, vote of shareholders or Disinterested Directors or otherwise,

Section 4 - Insurance: The Corporation may nwintain insurance, at ils expense, to protect
jiself and any such director, officer, employee or agent of the Corporation or anather corporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or loss,
whether or not the Corporation would have the power to indemnify such person against such
expense, liability or !2ss under the FBCA,

Section 5 - Personal Liability: A director of the Corporation shall not be personally lixble
to the Corporation or its shareholders for monetary damages for any statement, vote, decision or
failure to act regarding corporatec management or policy except as provided in the FBCA. If the
FBCA is amended afier adoption of these Articles of Incorporation and such amendment further

eliminates or limits the personal liability of directors, then the liability of a director of the
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Corporation shall be eliminated or limlted 1o the futlest extent peemitted by the FRCA, as so
amended.

Any repeal or modification of the foregoing paragraph by the shareholders or the
Corporation shall not adversely alfect nny right or protection of a director of the Corporatlon

exlsting ot the time of such repeat or modification.

ARTICLLE X1 - AMENDMENT

The Corporation reserves the right to amend or repenl uny provision contained in these
Articles of Incorporation in the manner preseribed by the laws of the State of Florida, and all
rights conferred upon sharehollers are granted subject to this reservation; proyided, however,
that, notwithstanding any other provision of these Articles ol Incorporation or any provision of
law which might otherwise permit o lesser vote or no vole, the affirmative vote of the holders of
at least 66% of the voting power of all of the then-outstanding shares of the capital stock of the
Corporation entitled to vote generally in the election of directors {after giving effect o the
provisions of’ Article II1), voting together as a single class, shall be required to amend or repeal

this Articte XII, Scction 3 of Article VII, Article VIII, Article IX or Article X1,
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In witness of the foregoing, the undersigned incorperator have executed these Articles of

Incorporation this 3rd day of February, 1995,

Signature of Incorporator:
IGLER & DOUGHERTY, I.A,

Herbert D, Haughtor
Incorporator

STATE OF FLORIDA )
COUNTY OFF LEON )

BEFORE ME, the undersigned Notary Public, in and for the State of Florida at Jarge,
personally appeared Herbert . Haughton, known personally to me to be the individuals described
in and who executed the foregoing Articles of Incorporation of Sterling Financial Holdings, Inc.
and after being duly sworn, acknowledged that they exccuted the same for the uses and purposes
therein expressed.

(Seal) / % ﬂW/M—"—

;. WY COMMISSION # Ct27a122 EXPiRES
o er 7. 109
Rau BONDED T3 mfﬂllﬂ? DANCE 3,
Name Typed or Printed

My commission expires;
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CERTIFICATE DESIGNATING
REGISTERED AGENT/REGISTERLED OFFICE

In accordunce with Section 48.091, Ploridn Sttutes, the Tollowing dcﬁi;,mlllml and
ieeeplance are being submitted in complinnee thereofl.

DESIGNATION:

Pursuant to the provision of Section 607.0501, Floridn Statutes, Sterling Financinl
Holdings, Inc. desires to organize under the lnws of the State of Florida, and in connection
therewith, hereby designates Igler & Dougherty, P.A. as its registered agent whose address is
1501 Park Avenue Enst, Tallahassee, Florida 32301, which address shall also be the address of
the Registered Office of the Corporation,

ACCEPTANCE:
[aving been named to aceept service of process for the above-stated corporation, at the
place designited in this certificate, we hereby agree 10 act in this capacity, and we further agree

to comply with the provisions of all statutes relative to the proper and complete performance of
our dutics, and we accept the duties and obligations of Section 607.0501, Florida Statutes.

IGLER & DOUGHERTY, P.A

M&

Herbert D. Il.lu;,hlon

Dated:  February 3, 1995
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ARTICLES OF AMENDMENT , G )
ro e T
I
ARTICLES OF INCORFORATION 0
OF £

STERLING FINANCIAL HOLDINGS, INC.

Pursuant to the provisions of sectton 607,1006, Florida Statutes, the undersigned corporation adopts the
Jollowing articles of amendment to its articles of Incorporation.
FIRST: Article 1 of the Articles of Incorporation are hereby amended to read as follows:
The name of this corporation shall be Sterling BancGroup, Inc,
SECOND: The amendment was adopted July 25, 1996,

FOURTH: The amendment was npproved by the sharcholders. The number of votes cnst for the
amendment was sufficient for approval,

Signed this + doy of July, 1996,

STERLING FINANCIAL HHOLDINGS, INC.

%w g /4 /n{:

Gcorgc A. Baveljfv
Chairman of the' [ionrd of Dircctors




