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Bepartment of Htate

I certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of BAC FLORIDA BANK, a corporation organized under the
laws of the State of Florida, as shown by the records of this office.

The document number of this corporation is 436450.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Seventeenth day of May, 1999
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ARTICLES OF INCORPORATION
or
POPULAR BANK OF HIALEAH

Plortda, with and under the following Articles of Incorporation.

ARTICLE L

The nama of the corporation shall be:
POPULAR BANK OF HIALEAH
and its place of businuse shall be at _160] FEast 4th Avenua ’

in the City of __lHialeah . )
48 the County of Dade and Scate of Plorida,

ARTICLE 1L

The general nature of the businses to ba transacted by this corporation shall
be! That of a general banking businsss with all the rights, powers snd privilages
gronted and conferred by the banl.!ng laws of the Stats of Florida, rogulating the

organisstion, powers and msanageament of banking corxporations.

ARTICLE 111 ‘
The amount of capital stock authorized, and with which the corporation will
begin businass, shall be _SIX HUNDRED THOUSAND DOLLARS

(9.600,000,00 ) of Common stock to be divided into SIXTY THOUSAND _
(_60.000 ) SHARES of the par value of

TEN_ DOLLARS (9__10Q,00 ) eaach; the amount of surplus:
with vhich the sorporation will begin businsss shali ba _TWO HUNDRED FIFRY __

THOUSAND DOLLARS ($_250,000.00 ) and the
smouat of undivided profits __ONE HUNDRED FIFTY THOUSAND _ ___ POLLARS

($.150.000,00 ) sll of which capital stock, sutplus and undivided profits shall

be paid in cash.

ARTICLE IV
The term for which said corporation shall exist shall be perpetual,

REEL-001913 FRAME: 0688




ARTICIR Y
Tho businase and effairs of this corporation shall bs managed and conducted by

a Board of not lass than five nor more than twenty=five Directors who shall be olected
annually by the stockholders at their anrual meeting to be held at its place of

business in the City of Hialeah in the County of

_Dade and State of Flortda during the modth of January or Pebrurry

of esch ysar after the corporation shali be fully suthorized to commence businees;
provided, however, that if so authorised by a majerity of the stockholders by approe
priste action of the stockholders at the next preceding annual meeting, s majority of

" the full beard of directors may, at sty time during the yesr following the annual

. weeting of stockholders in which such action has been authorised, ircresse the number

of directors within the limite epecified above, and appoint persons to fi11 :he resulting

vacancies, provided further, that in any ons year not more than two such addicional

directors shall be authorized pursuant to this provision; and by a President, who chlli

be a Director, and ons or move Vice Presidents and a Cashier and such vther offfcers
8s may be designated in the by-laws of the corporation, who shall ba slectsd by the
Board of Directors, at the sama place, on tha sama day and imsediately afeer ssid
Board of Directore shall be slacted by the stockholders; Provided, that the offices of

Vice President snd Cashier may be cowbined in one and the ssms per. ™.

ARTICLE VI
Until the directors elected at the first annual meeting 5f the stockholders and

the officers eslectad at the firet annual mseting of the directors shall be qualified,

the business of this corporatio= shall be conducted by the following named directorst

.. . ~SIRRET ADDRESS
Condominio Parque, 8S8an Patricio II

Jose Carrion co
Rafael L. Corona 925 Alhambra Circle
Coral Gables, Plorida

Condominio Parque San Patricio II
Ebano Street, Caparra Heights,Puerto Rico

11111 Bisca; Biwd, Apt. 1500
Miami, Florida s

980 West 32nd Street
Hialeah, Florida 33012

810 N.N. 30 Place .
Orlando 8aro , Miamt, Florida 33125

Guillermo Rubert

Benjamin J. Layne

Sergio vidal

REEL: 001913 FRAME: 06

89



ant by the following named ofﬂecn":
~NAME . . ~OTEE ~JSIREET ADDRESS
RAFAEL CORONA Presidont 925 Alhabra Civele.Coral Ggblas.Fla
ORLANDO BARO Exec. Vice Pres. 810 y.y. 30 Place.Miami, I}

JORGE PEREZ - Cashier 1000 S.W, 97 Ave, Miami, Fla.

In witness of t!'< foregoing and of tue {act that all of the stock has baen
subscribed for and that the undersigned frcorporators have subsecribed for stock in a
quirements of Secticn 608.03(2) (d) of Florida

total sum in exces the ainimum

o affix our ha and seals this g

© Statutes, we do here

) ss
)

COUNTY OF _Dade
Bafore me, the undersigned Rotary Public in and for the Stéite of Florida at
Jose Carrion, Rafael L. Corona, Guillermo Rubert

Large, personally appeared

Benjamin J. Layne, Sergio Vidal and Orlando Baro

all to ma well known, and known to me to be the individuals described in and who
POPULAR BANK OP HIALEAH

exscuted the foregoing Articles of Incorporation of

and sach baing duly svorn saverally acknovledged that he executed the ssms for the

uses and purposes tharsin expressed.
IN WITNESS WHEREOY, I have hereunto set my hand and affixed my Notarial Sssl

thie __| A dsyof Septembar A D. 1973

Euel

o Notary Pubfic, Stata of Florida at uru.

e (SEAL)
_S My Commission Expivest
o NOTARY ; JBLIC STATK OF FLORIDA AT LA;
COMMISSION

S S 1 g

. Tallahaseée; Ploride -

1, Fred O, Dickinsom, Jr., Comptroller of the State of ﬂo:u‘ as lhto ‘ Sl

Commissioner of Banking, do hersby authorize the abova named t“omrntort u ltli ‘

a general benking business in the State of Florids under the tibma of
POPULAR BANK OP HIALEAH

Cowptroller of the State of Flori
ss State c_uumr of uauu

«4-‘(

3

=F.an

REEL: 001913 FRAME: 0690



. OF
POPULAR BANK OF HIALEAH

The undersigned officers of Popular Bank of Hialeah, Hialeah, Florida, do

hereby certify that the Board of Directors of said bank approved and proposed to
the shareholders thereof amendment of Article III of the Articles of Incorporation

of said bank as set out hersin and that thereafter on the 19th day of February, A. D. 1976,
at the annual meeting of the shareholders called and held in compliance with Section
607,181, rlorida Statutes, and with the Articles of Incorporation and by-laws of

said bank, at the office of the bank in Hialeah, Florida, at which mesting the holders
of a majority of the outstanding capital stock were present, the said sharsholders
passad a resolution increasing the capital from $600,000 to $800,000 by the sale

for cash of 20,000 shares of new stock of the par value of $10.00 each at $20.00

per shars, producing $400,000 of which $200,000 will be added to capital and $200,000
to surplus and amending Article III of the Articles of Incorporation so that in lieu

of its present language it shall read:

ARTICLE III
The amount of capital stock of said corporation shall be Eight Hundred Thousand

Dollars ($800,000) of common stock to be divided into Eighty (80,000) shares of the

@&AJ\‘\" T !

Orlapdp Barb, President

o)
(att AT LS
Alberto Pe des, Ac ashier

par value of Ten Dollars ($10.00) each.

(Corporate ._.eal)

-

STATE OF FLORIDA
COUNTY Or Dads.
The foregoing instrument was acknowledged before me this _ 8th day of March
, President and

A.D. 1976 ., by Orlando Bar$
Alberto Fernindes Acting Cashier of
P, a f Hisleah ¢+ & banking corporation of the

State of PFlorida, on behalf of the corporatien.
M

No Public - State of Florida at Large
ommission Expires:

-
-
H .

Tallahassee, Florida

foregoing smendment is hereby approved this de of M__' :

A.D. 19 .

troller of the State of Florida
as State Commissioner of Banking

[

)
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‘ AMENDMENT OF
ARTICLES OF INCORPORATION
Popular l?nk of Hialeah

The undersigned officers of Popular Bank of Hialeah, Hialeah, Plorlida, do
hereby certify that “he Board of Directors of sald bank approved and proposed to the
shareholders thereof amendment of Article III of the Articles of Incorporation of
sald bank as set out herein and that thereafter on the 17th day of November, A. D. 1977,
at a special meeting of the shareholders called and held in compliance with Section
607.181, Plorida Statutes, and with the Articles of Incorperation and by-laws of said
bank, at the office of the bank in Kialeal:, Plorida, at which meeting the holders
of a mjority of the outstanding capital stock were present, the said shareholders
passed a resolution increasing tl.e capital from $800,000 to $1,200,000 by the sale
for cash of 40,000 shares of new stock of the par value of $10.00 vach at $12,.50 per
share, producing $300,000 of which $400,000 will be added to cagital and $100,000
to surplus and amending Article III of the Articles of Incorporation so that in lieu
of its present language it shall read:

ARTICLE 112

The amount of capital stock of said corporation shall be One Million Two
Hundred Thousand Dollars $1,200,000 of common stock to be divided into One Hundred
Twanty Thousand (120,000) sharss of the par value of Ten Dollars ($10.00) each.

(Corporate Seal)

DADE
The foregoing instrument was acknowledged before me this _ 21st 4a, of November
» President and

A.D. 19 77 , by Orlando Baro

s Cashier of
— POPULAR. BANK OF LIALFAH s & banking corporation of the
State of Florida, on bshalf of the corporation.

Notary ;ﬁic = State of rgorida at Large

wovsev swwre % GPANIAL MR L roe
wy wn

RIS CWBN ASRAT IS0 WP

Tallahassee, Florida

foregoing amsndment is hersby approved this M day of M '

Comptroller of the State of Florida
as State Commissioner of Banking




AMENDMENT OF FILED

ARTICLES OF INCORPORATION SR AL -2 py s

SECLIY,.w  .ax
oF TALLATIAS S2e, ¢ Gryiny

Popular Bank of rlorida

The undersigned officers of Popular Bank of rlorida, lialeah,
Florida, do hereby certify that the Roard of Dirsctors of said bank
approved and proposed to the shareholders thereof amendment of Arti-
cle 11l of the Articles of Incorporation of said bank as set out
herein and that thereafter on the 27th day of June, A.D, 1984, at a
special meeting of the sharesholdars called and held in compliance
with Section 607,181, Florida Statutes, and with the Articles of In-
corporation and by-laws of said bank, at the office of the bank in
Hialeah, Florida, at which meeting the holders of a majority of the
outstanding capital stock were present, the said shareholders passed
a resolution increasing the capital from $1,200,000 to $1,400,000 by
the sale for cash of 20,000 shares of new stock of the par value of
$10.00 each at $73.00 per shars, producing $1,460,0C0) of which
$200,000 will be added to capital and $1,260,000 to surplua and
amending Article 11l of the Articles of Incorporation so that in liou
of its present language it shall read:

ARTICLE 11
The amount of capital stock of said corporation shall be One
Million Pour Hundred Thousand Dollars §1,400,000 of common stock to
be divided into One Hundred Forty Thousand (140,000) shares of the
par value of Ten Dollars ($10.00) each.

(Corporate Seal)

STATE OF FLORIDA
COUNTY OF DADE

The foregoing instrument was acknowledged before me this 27th
day of June » A.D. 1984 by Frank D. Robleto, Sr. V.P.,

and Prank Ratmirof?f, V.f. , of U FLORIDA, a
bankIng corpotation of the dtate of Florida, on behalf of the corpor-

ation.
flotéry %ﬁc, Zénto o; P%o;ﬂi

at Large

My Commission expires: _ __
NOTAZY BURLIQ STATE OF RERIDR .
MY COMMISSION LXPIIES MAR 10 19848,

Tallahassee, Florida MO0 T GINGAL IS, VROERWRI TERS

27
e foregoing amendment is hereby approved this 22, day of
, A.D. 19 L. ‘
%’;‘Q‘
Egmptro;;er o; E%a Btate of Florida

as State Commissioner of Ranking




AMENDMENT OF

FILZD

VKDY 23 v oay

ARTICLES OF INCORPORATION
OF

e~

eaa

POPULAR BANK OF FLORIDA TALCAL . o ol

The undersigned officers of Popular Bank of Florida, Hialeah,
Florida, do hereby certify that the Board of Directors of said bank
approved and proposed to the shareholders thereof amendment of
Article 11l of the Articles of Incorporation of said bank as set
out herein and that thereafter on the 26th day of November, 1984,
at a special meeting of the shareholders called and held in com-
pliance with Section 607.181, Florida Statutes, and with the
Articles of Incorporation and by-laws of said bank, at which meet-
ing the holders of a majority of the outstanding capital stock were
present in person or by telephone in accordance with Florida law
and with the Articles of Incorporation and by-laws of said bank,
and at which meeting the said shareholders passed a resolution
increasing the capital from §$1,400,000 to $1,800,000 by the sale
for cash of 40,000 shares of new stock of the par value of $10.00
each at a price per share to be determined and approved by the
Board of Directors and the sharsholders of said bank and amending
Article 111 of the Articles of Incorporation so that in lieu of
its present lanquage it shall read:

ARTICLE 1III
The amount of capital stock of said corporation shall be One
Million Cight Hundred Thousand Dollars ($1,800,289) of common stock
to be divided into One Rundred Eighty Thousand (180,000) shares of
the par value of Ten Dollars ($10.00) each.

(CORPORATE SEAL)

STATE OF PLORIDA )
) 88

COUNTY OF DADE )}
The foregoing instrument was acknowledged before me this 26"

day of { , A.D. 1984 by vneandes - J b1 -0
President ana [ (Guant ’ ce rcsiaent. oi tﬁe
POPULAR BANK OF iﬁgffﬁk. a banking corporation of the State of Florida,

2n behalf of the corporation. ~

L \‘. £L+__.

Notary c,
State of Plorida at Large

My Commission expires:
NOTARY BUSLIC 5TATF OF ROUDA ™
MY QUMM 7o 7 v, 1544

e ae

[~

Tallahassee, Florida

The, foregoing amendment # hereby day of
, A,D. 19 . ’

the State of Florlda

an State Commissioner of Banking

RADEIVIARK
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ARTICLES OF I)’Cg:POiM'IN FIL ED

POPULAR BANK OF Pronzpa 5% L I8 PN IS

iﬁmr OF STATE
The undersigned officers of the Popular nanI SLORIDA

Rialeah, Florida, do hereby certify that the Board of Directors

and Shareholders of the Bank both approved amendment of Article

III of the Articles of Incorporation of the Bank as set out

herein at special meetings of the Board of Directors and Bhare~-
holders of the Bank hald on June 24, 1985, called and held in
compliance with Plorida law and with the Articles of Incorporation
and By-laws of the Bank, a:t which meetings the holders of a
majority of the outstanding capital stock were present in accor-
dance with Plorida law and with the Articles of Incorporation and
By-laws of said Bank, and at which meetings the said members of

the Board of Directors and the Shareholders of tha Bank passed

a resolution increasing the capital of the Bank from $1,800,000

to 82,215,000 by the sale for cash of up to 41,500 shares of new
stock of the par value of $10.00 each at a price per share of
$14.00, and further dolignntinq all of the authoriszed 221,500 shares
of the par value of $10.00 as "Class A" shares of the Bank's common
stock, and amending Article I1XX of the Articles of Incorporation so
that in lieu of its present language it shall read:

ARTICLE 11X o
The amount of capital stock of said corporation shall

be Two Million Two Mundred and Pifteen Thousand Dollars (8$2,215,000)
of “Class A" common stock to be divided into Two Hundred Twenty-One

Thousand and Pive Hundred (221,3500) shares of the pnrhvaluo of

Ten Dollars ($10.00) each. ao
[

] FFEEI!inE;<:7'.

oL

<

4

.,

STATE OF FLORIDA }

COUNTY OF DADE ) s
' The foregoing instrument was acknowledged bsfore me this

9% day of . 19328 by é!gh ﬁ?ﬁ‘g../u.... :

» Secretary o e

resident and
BANK OF FLORIDA, a corporation of the State of PFlorida,

on behalf of the corporation. ‘ ‘
o ;;;Zlgh‘éng!éé&%%iigs::::;

otar -
State of Tlorida at Large
4 .

My Commission expires: S
. ARY BURLIC STATE OF ORI ™.
' « Y COMMISSION EXPIRES MAR 10 1908 ~N
T BONDD DA GREAL UG o LOSWAIDE -

" "Palishessee, Florida

‘5i'j-» A v'}oingoinq amendnent hereby approved this A?!?'ay of
. " ) %—' ‘.D. 1, b 14
AR AN AN .
LT S A . ptrollar o O X or
; as State Corunisnmioner of Banking




- FILED

ARTICLES OF INCORPOMATION S8 18 1o

or .
POPULAR BANK OF FLORIDA rm"’s‘ég}{%

The undersigned officers of the Popular Bank of Florida,
Hialeah, PFlorida, 40 hereby certify that the Board of Directors
and Shareholders of tho Bank both approved amendment of Article XX
of the Articles of Incorporation of the Bank as set out herein at
special meetings of the Board of Directors and Shareholders of the
Bank held on June 24, 1983, called and held in compliance with
Florida lav and with the Articles of Incorporation and By-laws of
the Bank, at which meetings the holders of a majority of the out-
standing capital stock wers present in accordance with Florida law
and with the Articles of Incorporation and By-laws of the BEank,
and at vhich seetings the said memders of the Board of Directors and
the Sharehcide:r: of the Bank passed a resolution increasing the
capital ¢ the Bank from $2,213,000 to $2,227,000 by the sale for
cash of ur to 1,200,000 shares of new stock of the par value of
$.01 each 1t a price per share to be determined and approved by the
Board of D.irectors and Shareholders of the Bank, and further
designating all of the authorized 1,200,000 shares of the par value
of $.01 85 "Class B" shares of the nank s common stock, and amending
Article II1l of the Articles of Incorporation so that in lieu of
its present language it shall read:

ARTICLE Il

The amount of capital stock of said corporation shall be
T™wo Million Two Hundred and Fifteen Thousand Dollars ($2,215,000)
of "Class A" common stock to be divided into Two Rundred Twenty-One
Thousand and Pive Bundred (221,500) shares of the par value of
Ten Dollars ($10.00) each, and Twelve Thousand Dollars ($12,000)
of "Class B" common stock to be divided into One Million Two
l(n‘mgﬁd ‘rh:uuand (1,200,000) shares of tb. par valuve of One Cent

. each.

{CORPORATE SEAL)

suubrmum;“
COUWTY OF DADE )

The fo ing hutmnnt was -ckmvlodgoe bo!m me t,.u déehy
day of 1989 by [' ﬁt»uu [mannr

President a
POPULAR BANK ng corpouti.on of tha lut. of
rlorida, on behalf of tho corpor,

ALy (-1
State of Plorida at lLarge

My Commission expires: )

NGIARY PUBLIC STATE OF mu\
MY COMMISSION EXPINES m 10 19 \
Tallahassee, Florida 100D DR Gras, i

ndment 1 ed EE:: ﬁf—' d £
e oroqo..nq .?'A.D. 19; eby approv ay o

Comptroller of the State of Florida
as State Commissioner of Banking

A 7o

0 /AL e V1 A B M
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- ARYgFFEme
The undersigned officers of the Popular Bank of ﬂorida?m

Rialeah, Florida, do hereby certify that the Board of Directors
and Shareholders of the Sank both approved amendment of Article
III of the Artiocles of Incorporation of the Bank as set out herein
at special mestings of the Board of Directors and gharehclders
of the Bank held on November 12, 1943, called and held in compliance
with Plorida law and with the Articles &6f Incorporatiin and By-laws
of the Bank, at which meetings the holders of a majority of the
outr ading cepital stock werc present in acoordance with Florida
ay . /a with the Articles ot Inco tion and By-laws of said
Bati,“and at which meetings the said members of the Board of Directors
and the Shareholders of the Bank passed a resolution increasing the
. capital of the Bank from 32,227,000 by the sale for ¢ash of up to .
- 3,800,000 shares of new stock of the par value of $.01 each at a price
per ohnrc to be determined and avproved by the Board of Directors
and Shareholders of the Bank, and amending Article III of the
- Articles of Incorporativm so that in u.u of its munt language

it shall read:

The amount of capital stock of uu oo:ponuon shall be
Two Mil'ion Two Hundred and Pifteen Thousand Dollars ($2,215,000)
of “Class A" common stock to be divided into Two NHundred Twenty-One
Thousand and Five Hundred (221,300) shares of the par value of
Ten Dollars ($10.00) each, and Pifty Thousand Dolla¥s ($50,000)
of "Class B" common stock to be divided.into Pive In.non (S 000, 000)
shares of the Par value of One Cent (Q.OI) sach/”; _ ,

m !ot mtnune ‘was mlodchu fore
of mm "~ A.D. 19 §§ by

‘!'alhhan‘o, Plorida
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AMENDED AND RESTATED Ag;;cnzs OF INCORPORATION.., 1S g
e W) N N
POPULAR BANK OPF PLORIDA o e
FORMERLY KNOWN AS POPULAR BANK OP HIALEAW ;. ' '

The undersigned officers of the Popular Bank of Florida,
Hialeah, Florida, certify that the holders of outstanding stock
having not less than the minimum number of votes necessary to
authorize the amendments to the corporation's Articles of
Incorporation hereinalter identified, adopted such amendments by
written consent without a meeting on September 8, 1986, pursuant
to section 607.394, Florida Statutes (1985). The shareholders
adopted amendments to (1) Article I, to conform Article I to the
ptovisions of Sectlon 30, Chapter 85~82, Laws of Florida, (ii)
Article IIl, to lIncrease the number of authorized shares of the
corporation's “Class B" common stock, to create a class of
perpetual preferred atock, and to provide tLhe designations,
preferences, limitations, and relative rights of the holders of
each class of the corporation's capital stock, (iii) Article v,
to provide that the annual meeting of stockholders of the
corporation shall be held during the month of April of each year,
to delete reference to the city in which the annual meeting of
shareholders is to be held, to provide that the annual meeting of
shareholders may be held within or without the State of Florida,
to change the office of "Cashier” to "Secretary”, to provide that
the President need not be a director, and to provide that two or
more offices of the corporation may be held by the same person,
(lv) to delete Article vi and (v) a’d new Articles VI and VII.

The undersigned officers of the Popular Bank of Florida,
Hialeah, Florida, also certify that the holders of outstanding
stock having not less than the minimum number of votes necessary
to do so, adopted the following restatement of the corporation’s
Articles of Incorporatlion by written consent without a meeting on
September 8, 1986, The amendments included in the restatement
have been adopted pursuant to section 607.194(4), Florida
Statutes (1985), and there is no discrepancy between the
corporation's Articles of Incorporation as hereatofore amended and
the provisions of the reatated Articles of Incorporation other
than the inclusion of amendments adopted pursuant to section
607.194(4), Florida Statutes (1985), and the omission of matters
of historical interest.

ARTICLE I

The name of the corporation shail be:
POPULAR BANK OF FLORIDA

and its place of business, now known as its initial place of
business, pursuant to Chapter 85-82, Laws of Florida, shall be at
1601 East 4th Avenue in the City of Hialeah, in the County of

Dade and State of Florida.

ARTICLE 11

The general nature of the business to be transacted by this
corporation shall be: That of a general banking business with
all the rights, powers and privileges granted and conferred by
the banking laws of the State of Florida, regulating the organi-
zation, powers and management of banking corporations.
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ARTICLE 111

The amount of capital stock of sald corporation shall be Two
Million Two Hundred and Fifteen Thousand Dollars ($2,21%,000) of
“Class A" common stock to be divided into Two Rundred Twenty-One
Thousand and Five Hundred (221,500) shares of the par value of
Ten Dollars ($10.00) each, and One Hundred Fifty Thousand Dollars
($150,000) of “Class B" common stock to be divided into Pifteen
Million (15,000,000) shares of the par value of One Cent ($.01)
each, and Three Million Six Hundred Thousand Dollars ($3,600,000)
of Perpetual Preferred Stock to be divided into Thirty %
Thousand (36,000) shares of the par value of One Hundred Dollars
($100.00) each. The designations, preferences, limitations, and
relative rights of the holders of "Class A" common stock, “"Class
B" common stock and perpetual preferred stock of the corporatlon
shall be as follows: The designations, preferences, limitations
and relative rights of the holders of "Ciass A" common stock and
“Class B" common stock shall be lidentical except that, to the
extent required by law, and only to such extent, the holders of
"Class A" and “"Class B" common stock shall vote by class at
meetings of shareholders. The designations, preferences,
limitations and relative rights of holders of perpetual preferred
stock shall be (i) the right to receive a preferred, annual
dividend return of 8.25%, cumulative without regard to the
corporation's earnings, (ii) the right to participate with
holders of otlter classes of the corporation’s capital stock in
dividend dis:ributions by the corporation, (l1ii) the right to
investment and dividend arrearage preference in the event of the
voluntary or involuntary liquidation of the corporation to the
extent permitted by law and regulation, and (iv) the right to
vote in connection with the affairs of the corporation only to
the extent required by Section 607.184, Florida Statutes (198%5),
or as the same may be hereinafter amended.

ARTICLE 1V

The term for which said corporation shall exist shall be
perpetual.

ARTICLE V

The business and affairs of this corporation shall be
managed and conducted by a Board of not less than five nor more
than twenty-five Directors who shall be elected annually by the
stockholders at their annual meeting in the County of Dade and
State of Florida or such other place, either within or without
the State of Florida and may be specified in the notice of
meeting during the month of April of each year after the
corporation shall be fully authorized to commence business; pro-
vided, however, that if so authorized by a majority of the stock-
holders by appropriate action of the stockholders at the next
preceding annual meeting, a majority of the full board of direc-
tors may, at any time during the year following the annual
meeting of stockholders in which such action has been authorized,
increase the number of directors within the limits specified
above, and appoint persons to till the resulting vacancies, pro-
vided further, that in any one year not more than two such
additional directors shall be authorized pursuant to this pro-
vision: and by a Prerident and one or more Vice Presidents and a
Secretary and such otaer officers as may be designated in the
bylaws of the corporation, who shall be elected by the Board of
Directors, at the same place, on the same day and jimmediately
after said Board of Directors shall be elected by the stock-
holders; provided, that any two or more offices may be held by

the same person.
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ARTICLE VI

The holders of shares of capital stock of the corporation
shall have preemptive rights to purchase shares of capital stock
of the corporation as may be issued for money, or any property or
services actually performed for the corporation, provided,
however, that no such holder shall be so entitled if the exercise
of the holder's right would result in the violation of Section
658.28, Florida Statutes (1985) or the Change in Bank Control Act
of 1978, 12 U.S.C. §1817(3), as either may be in effect as of the
time any such holder seeks to exercise a preemptive right. The
respective preemptive rights of the stockholders hereunder shall
apply to shares of capital stock oroposed to be issued by the
corporation in the ratio of the proportion of outstanding shares
of capital gstock of che curporation held by the respective
stockholders immediateiy before the proposed issuance of shares.

ARTICLE V11

At a meeting of stockholders called expressly for that pur-
pose, any director or the entire Board of Directors of the
corporation may be removed, with or without cause, by a vote of
the holders of a majority of the shares then entitled to vote at
an election of directors.

(Corporatre Seal)

STATE OF FLORIDA )

} 88:
COUNTY OF DADE )
The £oregoing instrument was acknowledged before me this g;
day of » A.D., 1986, by Alfred W. Slobusky o! the
Popular [} orida, a banking cor tion of the Shete of

Florida, on behalf of the corporation.

[

otary Pu
State ot Floryd Large

My Commission Explires:
Tallahassee, Florida

The foregoing Amended and Restated Articles of Incorporation
are hereby approved this }sth day of Septegher » A.D. 19g6.

Eaﬁpt:oller of the State of

Florida

(TOL)PBF-ARAL
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The undersigned offivers of lopnhr‘ Dlnl of Mialsah, Mialeah, Flocida, do
heraby certify thor the %osrd of Directers zt uu benk approved .nd proposed to the
shareholders uunoz usndesnt of nucu z o!‘\t\h'lhrucho of Incorporation of szid
bank as set out tnntn and that t.honu!ur mltho 25th day of

1979 '. at a .pochl meeting of the maoi‘an called and held in compliance with

July ¢ Ae D.

l«-uu\ @7 «181, ﬂoruu tueuun. and -m."&- Arti~les of Incorporation and dy=)aews

W ' g i
- f\l ‘-LQ .
ot said bank at the office of the bank in’ Ihlouh. Plorida, at which moeting un nolders
- “@ ik
of a ujorlty of the outatmqu cap!.td. X e n.l.d bank wore pxomﬁ. the said
. y} \‘ ‘ ’ g -
lhmho!don pnnd . nool.uti.on dimqh#

ﬁb Omnty of Dado and lnu ol rlorm.
,/ tvd.a - as R
“f ; . B
.‘ .

17!h “' °g

rﬂ& Chairmea ©
- g w.r of .

¢57j8tate of Plorida-at Luvc—}’ >
POV V14" L RONDA BT Lanct | ¢ 1
lmum(lhn
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AMENDED & RESTATED ARTICLES OF INCORPORATION
OF
BAC FLORIDA BANK
FORMERLY KNOWN AS POPULAR BANK OF FLORIDA
AND AS

POPULAR BANK OF HIALEAH
Incorporated September 19, 1973

g3aid

&@m R ELRES
22 W 1 73086

The undersigned officers of BAC FLORIDA BANK, formerly known as POPULAR

BENK
FLORIDA, (the “Bank”), a Florida banking corporation, with principal place of business
currently at 848 Brickell Avenue, Miami, Florida, hereby restate the Articles of Incorporation of
the Bank as amended to date:

ARTICLEI
The name of the corporation shall be:

BAC FLORIDA BANK

and its place of business, now known as its initial place of business pursuant to Chapter 85-
82, Laws of Florida, shall be at 1601 East 4® Avenue in the City of Hialeah, in the County
of Dade and State of Florida.

ARTICLE It

The general nature of the business to be transacted by this corporation shall be: That of a
general banking business with all the rights, powers and privileges granted and conferred
by the banking laws of the State of Florida, regulating the organization, powers and
management of banking corporations.

ARTICLE II

The amount of capital stock of said corporation shall be Two Million Two Hundred and
Fifteen Thousand Dollars ($2,215,000) of “Class A” common stock to be divided into Two
Hundred Twenty-One Thousand and Five Hundred (221,500) shares of the par value of Ten
Dollars ($10.00) each, and One Hundred Fifty Thousand Dollars ($150,000) of “Class B”
common stock to be divided into Fifteen Million (15,000,000) shares of the par value of
One Cent ($.01) each, and Three Million Six Hundred Thousand Dollars ($3,600,000) of
Perpetual Preferred Stock to be divided into Thirty-Six Thousand (36,000) shares of the par
value of One Hundred Dollars ($100.00) each. The designations, preferences, limitations
and relative rights of the holders of “Class A” common stock and “Class B” common stock
shall be identical except that, to the extent required by law, and only to such extent, the
holders of “Class A” and ‘Class B” common stock shall vote by class at meetings of
shareholders. The designations, preferences, limitations and relative rights of holders of
perpetual preferred stock shall be (i) the right to receive a preferred, anmal dividend return.

I
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of 8.25%, cumulative without regard to the corporation’s earnings, (i) the right to
participate with holders of other classes of the corporation’s capital stock in dividend
distributions by the corporation, (jii) the right to investment and dividend arrcarage
preference in the event of the voluntary or involuntary liquidation of the corporation to the
extent permitted by law and regulation, and (iv) the right to vote in connection with the
affairs of the corporation only to the extent required by Section 607.184, Florida Statutes
(1985), or as the same may be hereinafter amended.

ARTICLE IV
The term for which said corporation shall exist shall be perpetual.
ARTICLE V

The business and affairs of this corporation shall be managed and conducted by a Board of
not less than five nor more than twenty-five Directors who shall be elected annually by the
stockholders at their anmal meeting in the County of Dade and State of Florida or such
other place, either within or without the State of Florida, as may be specified in the notice
of meeting, during the month of April of each year after the corporation shall be fully
authorized to commence business; provided, however, that if so authorized by a majority of
the stockholders by appropriate action of the stockholders at the next preceding annual
meeting, a majority of the full board of directors may, at any time during the year following
the annual meeting of stockholders in which such action has been authorized, increase the
number of directors within the limits specified above, and appoint persons to fill the
resulting vacancies, provided further, that in any one year not more than two such
additional directors shall be authorized pursuant to this provision; and by a president and
one or more Vice Presidents and a Secretary and such other officers as may be designated
in the bylaws of the corporation, who shall be elected by the Board of Directors, at the
same place, on the same day and immediately after said Board of Directors shall be elected
by the stockholders; provided, that any two or more offices may be held by the same
person.

ARTICLE VI

The holders of shares of capital stock of the corporation shall have preemptive rights to

purchase shares of capital stock of the corporation as may be issued for money, or any

property or services actually performed for the corporation, provided, however, that no

such holder shail be so entitled if the exercise of the holder’s right would result in the

violation of Section 658.28, Florida Statutes (1985) or the Change in Bank Control Act of

1978, 12 U.S8.C. §1817(j), as either may be in effect as of the time any such bolder seeks to _
exercise a preemptive right. The respective preemptive rights of the stockholders

hereunder shall apply to shares of capital stock proposed to be issued by the corporation in

the ratio of the proportion of outstanding shares of capital stock of the corporation held by

the respective stockholders immediately before the proposed issuance of shares.
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ARTICLE VIl

At a meeting of stockholders called expressly for that purpose, any director or the entire
Board of Directors of the corporation may be removed, with or without cause, by a vote of
the holders of a majority of the shares then entitled to vote at an election of directors.

This restatement of the Bank’s Articles of Incorporation is made pursuant to Shareholders
Resolution dated November 3%, 1998, adopted by holders of outstanding stock of the Bank having
not less than the minimum nwmber of votes necessary to amend the Articles of Incorporation, and
there is no discrepancy between the Articles of Incorporation as hererofore amended and this R
restatement thereof other than the change of name in Article I adopted by the above referred
Shareholders Resolution.

WITNESS our hands and the corporate seal of the Bark.

VNl 7

Ernesto Cruz, Vice-Chairman of the Board

State of Florida )
)
County of Dade )

Acknowledged before me this 12* day of November, 1998, by Emesto Cruz and Thomas P. Noonan, both, personally
known to me, in their respective capacity as Vice-Chairman and Under-Secretary of POPULAR BANK OF N

FLORIDA. S —
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The foregoing amendment is hereby approved this __ 11th day ofpecember. 1998.

Comptroller of Florida and Head ogiﬁe -

Departmient of Banking and Finance

I
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