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FLORIDA DEPARTMENT OF STATE
Sundra B, Morthum ‘
Svervtary of Stato

February 27, 1996

IGLER & DAUGHERTY, P.A.
1501 E, PARK AVENUE
TALLAHASSEE, FL. 32301

SUBJECT: CF BANCSHARES, INC.
Ref. Number; W96000004373

We have recelved your document tor CF BANCSHARES, INC, and your check(s)
totaling $122.50. However, the enclosed document has not been fited and Is
being returned for the tollowfng correction(s):

Wrilten approval and clearance of the terms BANK, BANKER, BANC, BANKING,
TRUST COMPANY, BANCSHARES, SAVINGS & LOAN ASSOCIATION,
SAVINGS BANK, or CREDIT UNION must be obtained from the Division of

Banking and Finance, pursuant to section 655.822(2a), Florida Statutes.The
address is;

Divislon of Banking
Director's Office

Suite 1401, The Capitol
Tallahasses, FL. 32399-0350
{904) 488-1111.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions conceming the filing of your document, please call
(904) 487-6933,

Dana Farmer
Document Specialist Letter Number: 996A00C08488

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OFFICE OF CGMPTROLLER

DEPARTMENT OF BANKI AND FINANCE
STATE OF FLORIDA
TALLAHASSER

HonEAT B, MILLIGAN 1123990330

COMPTRULLIR OF PLURIDA

Fotiviery 27, 1998

|glet & Doughetty, P.A,
' :‘-'-Ammn ot Law

. 1801 Park Avenue East

’ Tallahnuu. FL 32304

" DearMnigler—: - L
Re: "CF Bancshares, Inq;“ .

b . '-.,

" aterance s made to your h&rlln ded Februai zr 1996, requesting .ppronl

','-onnhm--nhnmmrhumwm-‘ c wllbupmmeomom
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cc: Karon Bayer, Chie?
Bureau of Corporate Rnords

Secretaty of State's Office




ARTICLES OF INCORPORATION ~ FILED
or Wy g
CF BANCSHARES, INC. :CLM Mf\)’ o gm
The underslgned incorporators, for the purpose of forming a corporation under the Florlda
Business Corporatlon Act, hereby adopt the following Articles of Incorporation,

ARTICLE I - NAME
The name of the Corporation is CF Bancshares, Inc. (“Corporation”™). The principal place
of business of the Corporation shall be 401 Flfth Street, Port 8t. Joe, Floridn 32456 or at such
ather place within the State of Florida as the Board of Directors may designate, The name of the
registered agent is Ipler & Dougherty, P.A., 1501 Park Avenue Eust, Talluhnssce, Florida 32301,
which address s 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 lawful activities or business
permilted under the laws of the United States and the State of Florida, or any other state, county,

territory or nation,

ARTICLE III - CAPITAL STOCK

Section I - Classes of Stock: The total number of shares of all classes of capital 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 vote
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 being hereinafier referred to as a “Preferred Stock Designation”), to estabiish from time




o limc the number of shures to be included I each*such scrlw and to fix llm dcsigtmlion, puwcrs.,-

prt.tchnu"i and rights of the shares of cach such series and fny qunllﬂcmions. limitations or
restrictions thereof, The number of athorized shares of Preferred Stock mny-bc. increased or
decreased (but not below the number of shares then oulsmndlug)' by the affirmative vote of the
holders of n majorlty of the Common Stock, without n vote of the holders of the Preferred Stock,
or af any scries thereol, unless o vote of any such holders {s required pursuant to the terms of any

Preferred Stock Designation,

ARTICLE 1V - TERM OF EXISTENCE
This Corporation is to exist perpetually,

ARTICLE V - OFFICERS AND DIRECTORS
The names and street addresses of the initial officers and directors who shall hokl office
the first year of the Corporation's existence or until their successors are elected are:
Name Address Title
Cecil G, Costin, Sr. 706 Monument Avenue
Port St. Joe, Florida 32456 Director

Charles Anthony Costin 612 Cape Plantation Drive
Port St. Joe, Florida 32456 Director, Secretary

Greg Johnson 101 Allen Memorial Way
Port St. Joe, Florida 32456 Director, President, Chief
Executive Officer and Chief
Financial Officer

Dwight I. Marshall, Jr. 956 W, Gorrie _
St. George Island, Florida 32328  Director

Forest A, Revell - Highway 22 _
Wewabhitchka, Florida 32465 Director

W.W. Barrier, Jr. 1411 Monument Avenue
' Port St. Joe, Florida 32456 Director




Frank Hantion 1302 Constituthon Drive

Port 8t Joe, Florlda 32456 - Director
Duvid B, May 105 Allen Memorlnl Way |
Port 8t. Joe, Florldn 32456 Director

ARTICLE VI - INCORPORATORS
The name nnd street address of the incorporator to these Articles of Incorporation is Igler
& Dougherty, P.A,, 1501 Park Avenue East, Tallahassee, Florida 32301,

ARTICLE VII - MANAGEMENT OF THE BUSINESS OF THE COMPANY

Section 1 - Authority of the Board. The business and affairs of the Corporation shall be
managed by or under the dircction of the Board of Directors, In addition to the powers and
authority expressly conferred upon them by the Florida Statutes or by these Articles of
Incorporation or the Bylaws of the Corporation, the directors are hereby empowered to excreise
all such powers and do all such acts and things as may be exercised or done by the Corporation,

Section 2 - Action by Sharcholders. Any action required or permitted to be taken by the
sharcholders of the Corporation must be effected at a duly called Annual or Special Meeting of
Sharcholders of the Corporation and may not be effected by any consent in writing by such
sharcholders.

Section 3 - Special Meetings of Shareholders, Special Meetings of shareholders of the
Corporation may be catled by the Board of Directors pursuant to a resolution adopted by a
majority of the total number of authorized directors (whether or not there exist any vacancies in
previously authorized directorships at the time any such resolution is presented to the Board for
adoption), the Chairman of the Board or the President of the Corporation, or by shareholders

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

ARTICLE VIII - NUMBER AND TERM OF DIRECTORS
Section 1 - Number of Directors: 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

time to time exclusively by the Board of Directors pursuant to a resolution adopted by a majority
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of the (il Board ng set forth in the Corporation's Bylaws, The Board of Directors is authorized -

1o Incrense the number of dircctors by no more than two and to Immediately appolnt persons to
fill the new director positions untll the next Amm al Mceting of Sharcholders, at which meeting
the new dircctor positions shall be filled by persons clected by the sharcholders of the
Corporation, However, this paragraph shall not be construed to limit the authority of the
sharcholders of the Corporation to increase the number of dircctors In accordance with the Bylaws
of the Corporation, _

Section 2 - Elcetion and Term:  Dircetors shall be elected by » »lurality of the voles cast
by the shares entitled to vote in the electlon at « meeting at which a quotum is present, The term
of the initin] directors of the Corporatlon expires at the first sharcholders' meeting at which
directors are elected, The directors elected at this first meeting of sharcholders shall be divided
into thiee (3) classes, as nearly equal in number as possible. At this first meeting of sharcholders,
one-third (1/3) of the total number of directors to be elected shall be clected to serve a one-year
term; one-third (1/3) shall be elected to serve a two-year term and onc-third(1/3) shall be elected
to serve a three-year term; thereafter, directors shall be elected to serve three-year terms,
Directors shall be clected to serve until the expiration of their term or until a successor is duly
elected and qualified, or until his carlier resignation, removal from office, or death,

Section 3 - Vacancies: Subject to the rights of the holders of any series of Preferred Stock
then outstanding, newly created directorships resulting from any increase in the authorized number
of directors or any vacancies in the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause may be filled only by a majority
vote of the directors then in office, though less than a quorum. Directors so chosen shall hold
office for a term expiring at the next Annual Meeling of Shareholders. No decrease in the
number of directors constituting the Board of Directors shall shorten 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 shareholders

of the Corporation shall be given in the manner provided in the Bylaws of the Corporation.




Scction § - Removal by Sharcholdees: Subject to the riglts of the holders of nny series
of Preferred Stoek then outstanding, nny director, or the entire Board of Directors, niuy be
removed from office at nny time by the affiemative vote of the holders of at teust 60% of the
voting power of nll of the then-outstanding shares of capitnl stock of the Corporation entitled to

vote generadly in the clection of directors, voting together us single class.

ARTICLE IX - SPECIAL VOTING PROVISIONS FOR AFFILIATED
TRANSACTIONS AND DUSINESS COMBINATIONS
Section 1 - Defiultions: The terms defined below shall apply for purposes of this Article
X
A, “Affiliated Transaction,” when used In reference to the Corporation and any
Interested Sharchiolder (us hereinafter defined), means any of the following situations:

I, any merger or consolidation of the Corporation or any Subsidinry (as
hereinafler defined) with (i) any Interested Sharcholder or (i) any other
corporation (whether or not itself an Interested Sharcholder) which is, ar after such
merger or consolidation would be, an Affiliat of an Interested Shareholder.

2, any sale, lease, exchange, mortgage, pledge, transfer or other
disposition (in one transaction or a series of transactions) of assets of the
Corporation or any Subsidiary of the Corporation to or with any Interested
Sharcholder, or any Affiliate or Associate of any Interested Sharcholder:

a. Having an aggregate fair market value equal to 5%
or more of the aggregate fair - 1arket value of all assets, determined
on a consolidated basis, of the Corporation; or

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

c. Representing 5% or more of the earning power or net

income determined on a consolidated basis, of the Corporation.




3. (e issunnce of transter by the Curpoﬁﬂlon ot any Subsldiary (in ome

fransuction or o series of transactions) of any shares of the Corporatlon or any
Subsidiury to any Interested Sharcholder or any Affillate of nny Interested
Sharcholder in exchnge for cash, securitles or other property (or n combination
thereot) having an aggregate Palr Market Vatue (as hereinafter defined) equallng
or exceeding 5% or more of ull the etstanding shares of the Corporation: and its
Subsidinries, except pursunnt to the eacrelise of warrants or rights to purchase stock
offered, or a dividend or distribution pald or made, pro ratn to all sharcholders of
the Corporation,

4, the adoption of any plan or proposal for the liquidation or
dissolution of the Corporation proposed by or on behulf of an Interested
Shareholder or nny Affilinte of any Interested Sharcholder,

5. nny reclassification of sccuritics (including any reverse stock split),
or recapitalization of the Corporation, or any merger or consolidation of the
Corporation with any of its Subsidiarics or any other transaction (whether or not
with or into or otherwise fnvolving an Interested Sharcholder) which has the effect,
directly or indirectly, of increasing the proportionate share of the outstanding
shares of any :lass of equity or convertible securities of the Corporation or any
Subsidiary which is directly or indirectly owned by any Interested Shareholder or
any Affiliate of any Interested Shareholder.

6. any veceipt by the Interested Shareholder or any Affiliate or
Associate of the Interested Sharcholder of the benefit, directly or indirectly (except
proportionately as a shareholder of the Corporation), of any loans, advances,
guaranties, pledges, or other financial assistance or any tax credits or other tax
advantages provided by or through the Corporation.

B. “Interested Shareholder” means any Person who is the Beneficial Owner,
directly or indirectly, 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, employee stock ownership, or other employee




benefit plan of the Corporatlon or wly Subsidiary; or any fiducinry of any such plan when -
neting tn such capaclty, For the purpose of dctcr_mlning whcether u person Is an Interested

Shareholder pursuant 1o this Seetion, the number of shares of Voting Stock deemed to be
outstanding shall include shares deemed owned through application of Article 1N, Section
3, but shall not Inctude any other shares of Voting Stock that may be Issuable putsuant to
ny contract, nerangement or understanding, upon exerclse of conversion rights, warrants,
options, or otherwlse,

C.  “Subsidinry™ meuns nny corporation of which n muajority of any class of
equity sceurity is owned, directly or Indirectly, by the Corporation; provided, however,
that for the purposes of the definition of Interested Sharchokder set forth in Paragraph B
of this Sectlon 1, the term “Subsidinry™ shall mean only 4 corporation of which u majorlty
of cach class of equity sccurity is owned, directly or indirectly, by the Corporation.

D. “Disinterested Director” means any member of the Board of Directors who
is unaffilimed with the Interested Shareholder and was 8 member of the Board of Directors
prior to the time that the Interested Sharcholder became an Interested Shareholder, and any
successor of a Disinterested Director who is unaffiliated with the Interested Sharcholder
and is recommended to succeed a Disinterested Director by a majority of Disinterested
Directors then on the Board of Directors.

E. “Fair Market Value” means: (i) the Fair Market Valuc of a sharc on the
date in question shall be determined by a majority of Disinterested Directors, appropriately
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 (ii) 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,

F. Reference to “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 or any stock split or reclassification of outstanding share of such stock




tnto o greater number of shares of such stock or uny combination or reclussification of

outstanding shares of such stoek Into a smaller number of shures of such stock.

G, "Affilinte” shall kave the meaning set forth in Seetion 6070901, Florlda

1, "Person” shall mean any Individual, a group Acting in Concert, o
corporation, n partuership, un association,  joint venture, an investors' pool, 4 joint stock
company, i trust, an unlncorporated organization or similar company, u syndicr 1 or uny
other group formied for the purpose of acquiring, helding or disposing of the equity
securities of the Corporation,

L "Beneficlnl Ownership” is defined hereln to mean a Person who, directly
or indirectly, has the:

L, voting power, which includes the power to vote or o direct the
voting of the "Voting Stock" as that term is defined herein;

2, investment power, which includes the power to dispose of or to
direct the disposition of the Voting Stock; or

3. the right to acquire the voting power or investment power, whether
such right is excrcisable immediately or only after the passage of time, pursuant
to any agreement, arrangement or understanding or upon the exercise of
conversion rights, warrants or options, or otherwise.

1. "Acting in Concert" means (i) knowing participation in a joint activity or
conscious parallel action towards a common goal whether or not pursuant to an express
agreement; or (ii) a combination or pooling of voting or other interests in the securities of
an issuer for a common purpose pursuant to any contract, understanding, relationship,
agreement or other arrangements, whether written or otherwise.

K. "Voting Stock" means the outstanding shares of all classes or series of the
Corporaticn entitled to vote generally in the election of directors.

Section 2 - Affiliated Transactions: In addition to any affirmative vote require”’ by law
or these Articles of Incorporation, and except as otherwise expressly provided in this Section, any

Affiliated Transaction shall be approved by the affirmative vote of the holders of two-thirds of the




Voting Stock, voting together ns a single ¢, 88,  Such affirmative volc.slnnll_bc‘rcqulrcd

notwithstanding the fact that no vote niny be required or that a lessar percentuge may be specified
hy law or in any agreement with any nationnl securities exchange or otherwise,

Scction 3 - Exceptions: The voting provisions of Section 2 of this Article 1X shail not bz
applicable to a particulnr Affillated Transuction If all of the conditlons specified In elther of the
following Parageaphs A and B are met:

A, The Affillated Transaction has been approved by a majority of the

Dislnterested Directors; or

B. In the Affilinted Transaction, consideration shall be pald to the holders of
each class of voting shares and all of the following cohdilions shall be met:

[ 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 by the
holders of Common Stock in such Affiliated Transaction are at least cqual to the
higher of the following:

i if applicable, the Highest Per Share Price (as
previousty defined herein), including any brokerage commissions,
transfer taxes and soliciting dealers’ fees, paid by the Interested
Sharcholder for any shares of Common Stock acquired by it (i)
within the two-year period immediately prior to the first public
announcement date of the Affiliated 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
Sharcholder became an Interested Shareholder (such latter date is
referred to in this Article IX as the “Determination Date™),
whichever is higher;

c. if applicable, the price per share equal to the Fair

Market Value per share of such class or series determined pursuant




to sub-paragraph (b) bF this Seetlon 2, multiplied by the ratlo of the
Highest Per Share Price, Including nny brokeruge conuhlsulmw.'
trangfer tuxes and soliciting dealers' fees, phld by the Interested
Sharcholder for any shares of Votlng Stock nequlred by it within the
two-year period tmmedintely prior the Announcement Date (the

numerator), to the Falr Market Value per share of such class or

series on the first day in such two-year period on which the

Interested Sharcholder acquired the Voting Stock (the denominator);

or

d. If applicable, the highest preferential nmount per

share to which the holders of shares of such Voting Stock nre

entitled in the event of any voluntary or involuntary liquidation,

dissolution or winding up of the Cncporation.

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
same form as the Interested Sharcholder has previously paid for shares of such
Voting Stock. If the Interested Sharcholder has paid for shares of any class of
Voting Stock with varying forms of consideration, the form of consideration for
such class of Voting Stock shall be cither 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 to
 appropriate adjustment in the event of any stock dividend, stock split, combination
of shares or similar event.

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

a. there shall have been no failure to declare and pay at
the regular date any full quarterly dividends (whether or not




cumulative) on any Sutstandling stock having preference over the

Common Stock a8 to dividends or liquidation; _

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

rate of dividends pald on the Common Stock (except us necessary

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

Increase in such annual rate of dividends ns necessary to reflect any

reclassification (Including any reverse stock split), reenpitalization,

reorganization or any similar transaction which has the effect of
reducing the number of outstanding shares of the Common Stock,

and (iii) no such Interested Sharcholder who has become the

Beneficial Owner of any additional shares of Voting Stock except

us part of the transaction which results in such Interested

Sharcholder becoming an Interested Sharcholder,

4, Unless approved by a majority of the Disinterested Directors, no
Interested Sharcholder shall have received the benefit, directly or indirectly (except
proportionately as a sharcholder), of any loans, advances, guarantees, pledges or
other financial assistance or any tax credits or other tax advantages provided by the
Corporation, whether in anticipation of or in connection with such Affiliated
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 ruies and regulations thereunder (or any subsequent provisions
replacing such Act, rules or regulations) shall be mailed to shareholders 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 IX, on

Il




the basis of information known 1o them diter réssonable lngulry, () whether o person is an
Interested Shaveholder; (1) the number of shares of Voting Stock beneficially owned by any
person; (i) whether a person Is an Affiliate or Assoelate of nnother; and (Iv) whether the assets
which are the subject of nny Affilisted Transaction have, or the constderation to be received for
the issuance or tennsfer of seeurlties by the Corporation or any Subsidiary in any Affilinted
Transactlon hag, s apgregate Fale Market Value equal to or greater than 25% of the combined
nssets of the Corporation and its Subsidlaries, A mujority of the Disinterested Directors shall have
the turther power fo interpret all of the terms and provisions of this Article 1X.

Section § « Interested Sharcholder's Duty:  Nothing contained In this Article IX shall be
construed to relleve any Interested Sharcholder from any fiduciary obligation imposed by law.

Section 6 « Amendment:  Notwithstanding any other provisions of these Articles of
Incorporation or nny provision of law which might otherwise permit a tesser vote or no vote, but
In addidon to any affirmative vote of the holders of any partlcular class or series of the Voting
Stock required by lnw, these Articles of Incorporation or any Preferred Stock Designation, the
affimative vote of the holders of at least 66% of the voting power of all of the then-outstanding
shares of the Voting Stock (after giving effect to the provisions of Article Il of these Articles of
Incorporation), voting together as a single class, shall be required to alter, amend or repeal this
Article IX.

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 equity security of the Corporation, (ii) merge or

consolidate the Carporation with another corporation or entity or (iii) purchase or otherwise
acquire all or substantially all of the properties and assets of the Corporation, shall, 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 economic 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 IX); the communities

in which the Corporation and its Subsidiaries operate or are located; the ability of the Corporation




to {ulfilt fts corporate objectives ns o financlal lnstiwtion holding company; axl the ablilty of ity
subsidinry fnanelal istitution to Mt the objectives of such institution under applicable statutes

and regulations.

ARTICLE XI - INDEMNIFICATION

Sectton 1 - General: ‘The Corporatlion shall indemnify any officer, director, employee or
agent of the Corporation to the fullest extent suthorlzed by Section 607,0850 of the Florlda
Business Corpuration Act ns It now exists or may hereafter be amended (the “FBCA™) but, in the
case of any such amendment, only to the extent that such amendment permits the Corporation to
provide broader indemnification rights than sald law permitted the Corporation to provide prior
to such amendment.  This includes, but is not limited to, any person who was or is made a party
or s threatened to be made & party to any aclion, suit or proceeding, whether civil, criminal,
administrative or investigntive (*Proceeding”), by reason of the fact that he or she, or a person

of whom ke or she is the legal representative, Is or was a director or officer of the Corporation

or is or was serving at the request of the Corporation as a director, officer, employee or agent of

another corporation or of a partnership, joint venture, trust or other enterprise, including service
with respect to employee benefit plans, whether the basis of such Proceeding is alleged action in
an official capacity as a director, officer, employee or agent or in any other capacity while serving
as a director, officer, employee or agent, reasonably incurred or suffered by such person in
connection therewith, Such indemnification shall continue as to a person who has ceased to be
a director, officer, employce or agent and shall inure to the benefit of his or her heirs, executors
and administrators; provided, however, that the Corporation shall indemnify any such person
seeking indemnity in connection with an action, suit or Proceeding (or part thereof) 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 Corporation 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 rendered by such person while a director or officer, including, without

13




limitatlon, servlce to un cmployee benetit plany n advance of the final disposition of such

proceeding, shalt be made only upon dullvéry to the Corporatlon of an underiaklng, by or on
behalf of such director or ofticer, to repay all amounts so advanced If it should be determined
ultimtely that such director or officer is not entitled to be indemnified under this Artlele or
otherwise,

Section 2 - Fallure to Pay Claim: 1t a clalm under Seetlon 1 of this Artlele is not pald
in full by the Corpormlon within 90 days after a written cluim has been received by the
Corporation, the clalmant may nt any thae thereafter bring sult against the Corporation to recover
the unpald amount of the claim awmd, if suceesstul In whole or In part, the elaimant shall be entitled
to be pakl nlso the expense of ~rosecuting such claim. It shall be a defense to any such action
(other than an action brought to emorce a claim for cxpénscs it1éurrcd in defending any proceeding
in ndvance of its final disposition where the required undertaking, if any, has been tendered to the
Corporation) that the cluimunt has not met the standards of conduct which make it permissible
under the FBCA for the Corporation to indemnify the claimant for the amount claimed, but the
burden of proving such defense shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, independent legal counsel, or its sharcholders) to
have made a determination prior to the commencement of such action that indemnification 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 I and 2 of
this Article shall not be exclusive of any other right which such individual may have or hereafter
acquire 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 maintain insurance, at its expense, to protect
itself and any such director, officer, employee or agent of the Corporation or another corporation,

partnership, joint venture, trust or other enterprise against any such expense, liability or loss,
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whether or not the Corporntlon would have the power (o indemnify such person ngalost such

expense, Hubllty or loss under the FBCA,

Section 5 - Personul Linbility: A dircctor of the Corporation shalt not be personatly liable
to the Corporation or is shareholders for mom':mry dumages for any statement, vote, decision or
failure to act regarding corporate management or polley except as provided in the FBCA, If the
FBCA Is amended after ndoption of these Articles of Incorporation and such nmendment futther
climinates or limits the personal Hability of directors, then the liabillly of u dircctor of the
Corporation shall be climinated or limited to the tullest extent permitied by the FBCA, as so
amended,

Any repeal or modification of the foregoing parngraph by the sharcholders or the
Corporation shall not ndversely affect any right or protection of u director of the Corporation

existing at the time of such repeal or modification,

ARTICLE XII - AMENDMENT

The Corporation reserves the right to amend or repeal any provision contained in these
Articles of Incorporation in the manner prescribed by the laws of the State of Florida, and all
rights conferred upon shareholders are granted subject to this reservation; provided, however, that,
notwithstanding any other provision of these Articles of Incorporation or any provision of law
which might otherwise permit a lesser vote or no vote, 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 1o vote generally in the election of directors (after giving cffect to the
provisions of Article I1I), voting together as a single class, shall be required to amend or repeal

this Article XII, Section 3 of Article VII, Article VIII, Article IX or Article XI.
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I wltness of the foregolng, the undersigned incorporator have exceuted these Artleles of

Incorporntion this 27th day of February, 1996,

Signature of Incorporutor:
IGLER & DOUGHERTY, P.A.

@E)MQ_

- A, George lglcr '
Iucorporator

STATE OF FLORIDA )
COUNTY OFLEON )

BEFORE ME, the undersigned Notary Public, in and for the State of Florida at large,
personatly appeared A, George Igler, known personally to me to be the individuals described in
- and who executed the foregoing Articles of Incorporation of CF Bancshares, Inc. and after being
duly sworn, acknuwlcdgcd that they executed the same for the uses und purposes therein

expressed,
(7 Wﬁ Zw«-———~

Notary Put”é
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CERTIFICATE DESIGNATING - 06 FEB o7 o
REGISTERED AGENT/REGISTERED QFFICE, M 3g

SECHE]
ALl m:,{};?snmf "5?"!}[}

In necordance with Scetion 48,091, Florida Statuies, the following designation and
acceptance nre belng submitted fn wmpllmu.c. theteof,

DESIGNATION:

Pursuant to the provision of Section 607.0501, Elerldy Statutes, CF Bancshares, Inc,
desires to organize ander the laws of the State of Florida, ad in connection therewith, hereby
destgnates Igler & Dougherty, P.A. as its reglstered agent whose address is 1501 Park Avenue
Enst, Tullshassee, Florida 32301, which address shall also be the address of the Registered Office
of the Corporatton,

ACCEPTANCE:

Having been named to accept service of process for the above-stated corporation, at the
place designated in this certificate, we hereby agree to act in this capacity, and we further agree

to comply with the provisions of all stntutes 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

. Q. @W‘E—"

A. George l;,ler

Dated:  February 27, 1996
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