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ARTICLES OF SHARE EXCHANGE
OF
FIRST NATIONAL BANK OF THE GULF COAST
AND
TGR FINANCIAL, INC,

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act
(the “Act™), First National Bank of the Gulf Coast, a national banking association, and TGR
Financial, Inc., a Florida corporation, do hereby adapt the following Articles of Share Exchange:

FIRST: The names of the association and the corporation which are parties to the share
exchange (the “Share Exchange”) contemplated by these Articles of Share Exchange are First
National Bank of the Gulf Coast (the “Bank™) and TGR Financial, Inc. (the “Company™). The
acquiring entity in the Share Exchange is the Company.

SECOND: The plan of share exchange rclated to the Share Exchange is set forth in the
Reorganization Agreemenl and Plan of Share Exchange between the Bank and the Company, a
copy of which is attached hereto as Exhibit A and made part hereof by reference as if fully set
forth herein.

THIRD: The Share Exchange shall become effective immediately upon filing of these
Anticles of Share Exchange.

FOURTH: The Share Exchange was approved by the sharcholders of the Bank on
September 17, 2012, and by the sharcholders of the Company on May 21, 2012,

IN WITNESS WHEREOF, the parties have caused these Articles of Share Exchange to
be executed effective as of September gg, 2012.

FIRST NATIONAL BANK OF THE GULF COAST TGR FINANCIAL, INC.

b Ao, e

ame: Ghey L, Tice /(ume: Gary K. ice
Title: Chairman and Chief Executive Qfficer Title: Chainman and Chief Executive Officer




Exhibit A

REORGANIZATION AGREEMENT AND PLAN OF SHARE EXCHANGE

This REORGANIZATION AGREEMENT AND PLAN OF SHARE EXCHANGE (this
“Reorganization Plan™). dated as of June 26, 2012, is entered into between First National Bank of the
Gulf Coast (the “Bank™). a national bank organized under the laws of the United States. and TGR
Financial, Inc. (the “Rolding Company™). a corporation organized under the laws of the State of Florida,

RECITALS:
The parties hereto acknowledge the following to be true and correct:

1. The Bank is a national bank duly organized under the laws of the United States and has
its principal office and place of business in Naples, Florida, The Bank is authorized by its Articles of
Association to issue up to 50,000,000 shares of common stock, par value $5.00 per share, 14,060,143
shares of which are issued and owtstanding. There are 1,887,939 outstanding stock options and warrants
to acquire shares of the common stock of the Bank.

2. The Holding Company is a corporation duly organized under the laws of the State of
Florida, having its principal place of business in Naples, Florida. As of the Effective Date of the Share
Exchange (as such terms are defined below), the Holding Company will have authorized and unissued
500,000,000 shares of common stock, $1.00 par value. In connection with the formation of the Holding
Company, three (3) shares of Holding Company common stock have been issued at one dollar ($1.00) per
share to three officers of the Holding Company. All such shares will be redeemed et one dollar ($1.00)
per share upon the Eftective Date.

3 The boards of directors of each of the Bank and the Holding Company desire to establish
a holding company structure pursuant to which the Bank will become n wholly-owned subsidiary of the
Holding Company.

4. The boards of directors of each of the Bank and the Holding Company have deemed
advisable a share exchange transaction between the Bank and the Holding Company (the “Share
Exchange™) in arder to establish the halding company structure and have approved this Reorganization
Plan and authorized its execution and delivery,

5. The parties intend that the Share Exchange shall ﬁualify a8 & tax-free reorganization
under the provisions of Section 368 of the Internal Revenue Code of 1986, as amended,

In consideration of these premises, the Bank and the Holding Company hereby enter into this
Reorganization Plan and prescribe the lerms and conditions of thc Sharc Exchange and the mode of
canying it into effect as follows:

ARTICLET
The Acquiring Corporation

The name of the acquiring corporation is TGR Financial, Inc. The name of the entity whose
shares will be acquired is First National Bank of the Gulf Coast,
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ARTICLE 11
Terms an<d Conditions of the Exchange

1. When the Share Exchange becomes effective, the Holding Company shall immediately
cause to be filed with the Department of State of the State of Florida the Amended and Restated Articles
of Incorporation, a copy of which is attached to this Reorganization Plan as Exhibit A, and & Centificate of
Designation, Preferences and Rights with respect to a new authorized series of “Series A Nonvoting
Convertible Preferred Stock™ of the Holding Company, a copy of which is attached to this Reorganization
Plan as Exhibit B, and shall execute and deliver that certain Stockholders’ Agreement, by and among the
Holding Company and certain shareholders of the Holding Company named therein,

2. When the Share Exchange becomes effective, each issued and outstanding share of
common stock of the Bank (excluding shares held by shareholders who perfect their dissenters’ rights, if
any) shall be automatically converted, without any action on the part of the holder, into the right to
receive one share of common stock of the Holding Company. As a result of the Share Exchange, the
Holding Company shall become the sole sharcholder of the Bank, and the Bank will continue in existence
as 2 wholly-owned substdiary of the Holding Company. The articles of association, bylaws, corporate
identity, charter, and officers and directors of the Bank will not be changed as a result of the Share
Exchange. Tn addition, the three (3) shaves of Holding Company common stock issued at one dollar
($1.00) per share 1o the three officers of the Holding Company in connection with the formation of the
Holding Company will automatically be redeemed by the Holding Company on the Effective Date at one
dollar (§1.00) per share, Consequently, as a result of the Share Exchange, the existing sharcholders of the
Bank will becotme the only shareholders of the Helding Company and the Holding Company will have
14,060,143 shares of common stock issued and outstanding (assuming no exercise of dissenters rights, no
exercises of options or wartants and no issuances of common stock prior 1o the Effective Date).

3. When the Share Exchange becomes effective, each issued and outstanding optien and
warrant to acquire shares of common stock of the Bank shall be automatically converted into one option
or warrant, as the case may be, to acquire one share of common stock of the Holding Company, upon the
same terms and conditions as were in effect prior to the Share Exchange. Consequently, as a result of the
Share Exchange, the Bank witl have no outstanding options or warrants to acquire common stock of the
Bank, and the Holding Company will have 254,496 outstanding options and 1,633,443 outstanding
warrants to acquire comunon stock of the Holding Company (assuming no new awards or issuances,
expirations, terminations or exercises of options or warrants prior to the Effective Date).

4. When the Share Excliange becomes effective, and in conjunction with the conversion of
oulstanding options of the Bank for aptions of the Holding Company, the Holding Company shall adopt
and assume the Bank's (i) Amended and Restated Officers’ and Employees’ Stock Option Plan and (ii)
Amended and Restated Directors® Stock Option Plan (collectively, the “Equity Plans™), copies of which
are attached to this Reorganization Plar as Exhibit C and Bxhibit D, respectively, which shall, thereafter,
be plans of the Holding Company only. Each of the Helding Company options issued in connection with
this Reorganization Plan shall be subject to the tenms and conditions contained in the Equity Plans.

5. Consummation of the Share Exchange is conditioned upon approval by the holders of
two-thirds (*/3) of the oulstanding shares of the Bank as required by law, and upon the receipt of any
required approvals from regulatory agencies, including the Office of the Comptroller of the Currency and
the Board of Governors of the Federal Reserve System,

6. The Reorganization Plan shall be submitted to the shareholders of the Bank for approval
at a special shareholders’ meeting to be called and held in accordance with the applicable provisions of
law and the Articles of Association and bylaws of the Bank, The Bank and the Holding Company shal)




ARTICLE 11
Terms and Conditions of the Exchange

1. When the Share Exchange becomes effective, the Holding Company shall immediately
cause to be filed with the Department of State of the State of Florida the Amended and Restated Articles
of Incorporation, a copy of which is attached to this Reorganization Plan as Exhibit A, and a Certificate of
Designation, Preferences and Rights with respect to a new authorized series of “Series A Nonvoting
Convertible Preferred Stock™ of the Holding Company, a copy of which is attached to this Reorganization
Plan as Exhibit B. and shall execute and deliver that certain Stockholders” Agreement, by and among the
Holding Company and certain shareholders of the Holding Company named therein.

2, When the Share Exchange becomes effective, each issued and outstanding share of
common stock of the Bank (excluding shares held by shareholders who perfect their dissenters’ rights, if
any) shall be automaltically converted, without any action on the part of the holder, into the right to
receive one share of common stock of the Holding Company. As a result of the Share Exchange, the
Holding Company shall become the sole sharcholder of the Bank, and the Bank will continue in existence
as a wholly-owned subsidiary of the Holding Company. The articles of association, bylaws, corporate
identity, charter, and officers and directors of the Bank will not be changed as a resuit of the Share
Exchange. In addition, the three (3) shares of Holding Company common stock issued at one dollar
($1.00) per share 1o the three officers of the Holding Company in connection with the fonmation of the
Holding Company will automatically be redeemed by the Holding Company on the Effective Date at one
dollar ($1.00) per share. Consequently, as a result of the Share Exchange, the existing shareholders of the
Bank will become the only shareholders of the Holding Compainy and the Holding Company will have
14,060,143 shares of common stock issued and outstanding (assuming no exercise of dissenters rights, no
exercises of options or warrants and no issuances of conunon stock prior to the Effective Date).

3 When the Share Exchange becomes effective, each issued and cutstanding option and
warant to acquire shares of common stock of the Bank shall be automatically converted into one option
or warrant, as the case may be, to acquire one share of common stock of the Holding Company, upon the
same terms and conditions as were in effect prior to the Share Exchange. Consequently, as a result of the
Share Exchange, the Bank will have no outstanding options or warrants to acquire common stock of the
Bank, and the Holding Company will have 254,496 outstanding options and 1,633,443 outstanding
warrants to acquire conumon stock of the Holding Company (assuming no new awards ot issuances,
expirations, terinations or exercises of options or warrants prior to the Effective Date),

4, When the Share Exchange becomes effective, and in conjunction with the conversion of
outstanding options of the Bank for aptions of the Holding Company, the Holding Company shall adopt
and assume the Bank’s (i) Amended and Restated Officers’ and Employees® Stock Option Plan and (i)
Amended and Restated Directors’ Stock Option Plan (collectively, the “Equity Plans™), copies of which
are attached to this Reorganization Plan as Exhibit C and Exhibit D, respectively, which shall, thereatter,
be plans of the Holding Company only, Each of the Holding Company options issued in connection with
this Reorganization Plan shall be subject to the terms and conditions contained in the Equity Plans.

5 Consummation of the Share Exchange is conditioned upon approval by the holders of
two-thirds (*/y) of the oulstanding shares of the Bank as required by law, and upon the receipt of any
required approvals from regulatory agencies, including the Office of the Compiroller of the Currency and
the Board of Governors of the Federal Reserve System.

6. The Reorganization Plan shall be submitted to the shareholders of the Bank for approval
at a special shareholders’ meeting to be called and held in accordance with the applicable provisions of
law and the Articles of Association and bylaws of the Bank, The Bank and the Holding Company shalt
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proceed expeditiously and cooperate fully in the procurement of any other consents and approvals, and
the taking of any other action, and the satisfaction of all other requirements prescribed by law or
otherwise, necessary for consummation of the Share Exchange.

1. Upon satisfaction of the requirements of law and the conditions contained in this
Reorganization Plan, the Share Exchange shall become effective upon the filing of the Articles of Share
Exchange with the Department of State of the State of Florida (the “Effective Date™).

i .
8. Whether or not the Share Exchange becomes effective, the Bank and the Holding
Company shall each pay their own expenses, if any, incurred in connecticn with the transaction propesed
herein.

9, Any shaveholder of the Bank who votes against this Reorganization Plan or who gives
notice of his or her dissent in writing to the presiding officer at or prior to the special meeting shall have
the rights of a ““dissenting shareholder™ and the right to receive the value of his or her shares by providing
a written request to the Bank within thirty (30) days afler the consummation of the reorganlzation
pursuant to Section Three of the National Bank Consolidation and Merger Act, 12 U.8.C. 215a(b) and (¢).

10. Nothing in this Reorganization Plan, express or implied, other than the right to receive
one share of common stock of the Holding Company in exchange for each outstanding share of common
stock of the Bank, and the right to one option or warraut to acquire shares of the common stock of the
Holding Company upon conversion of each outstanding option and warrant 1o acquire common stock of
the Bank, all pursuant to this Reorganization Plan, is intended to or shall confer upon any person other
than the parties hereto any rights, benefits, or remedies of any nature whatsoever under or by this
Reorganization Plan,

ARTICLE 111
Manner and Basis of Exchanging Shares, Options and Warrants

On the Effective Date:

1. Each share of conimaon stack of the Bank issucd and outstanding immediately prior to the
Effective Date shall, without any action on the part of the helder thereof, be converted into the right to
receive one share of common steck of the Holding Company.

2, Bach holder of common stock of the Bank shall cease to be a shareholder of the Bank and
the ownership of all shares of the issued and outstanding common stock of the Bank shall thereupon
avtormatically vest in the Holding Company as the acquiting corporation.

3 As of the Effective Date, until surrendered for exchange in accordance with this
Reorganization Plan, each physical stock certificate therelofore representing common stock of the Bank
{if any such physical certificates shall be outstanding) will be deemed to evidence the right to receive
Holding Company stock. However, shareholders who do not swrender their Bank stock certificates will
not be issued certificates representing the shares of Holding Cotnpany common stock and will not be paid
dividends or other distributions. Any such dividends or distributions which such shareholders would
otherwise receive will be leld, without interesl, tor their accounts until surrender of their Bank stock
certificates, The Holding Company shall not be obligated to deliver certificates for shares of Holding
Company common stock to any former Bank shareholder until such shareholder surrenders his or her
Bank stock certificates.

4, Each outstanding option and warrant of the Bank issued and outstanding immediately
prior to the Effective Date shall, withou! any action on the part of the holder thereof, be converted into
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one option or warrant, as the case may be, entitling the halder thereof to acquire one share of common
stock, per option or warrant, of (he Holding Company upon the same terms end conditions as were in
effect prior to the Share Exchange, and the terms and conditions of the options shall be governed by (he
Equily Plans.

5. Each holder of an outstanding option or warrant of the Bank shall cease 1o be a holder of
such option or warrant of the Bank, and shall, thereafier, only be the holder of an option or warrant, as the
case may be, 10 acquire common stock of the Holding Company.

6. As of the Effective Date, each physical option agreement and warrant certificate, if any,
theretofore representing the right to acquire common stock of the Bank will be deemed to evidence the
right to acquire Holding Company stock., The Holding Company shall not be obligated to deliver new
agreements or certificates for options or warrants 1o acquire shares of Holding Company common stock 1o
any former Bank option or warrant haolder until such option or warrant holder surrenders his or her Bank
option agreement(s) or warrani cerfificate(s).

7. After the Effective Date, the Bank's sharcholders will be furnished with instructions for
surrendering their present stock certificates and for replacing any lost, stolen, or destroyed certificates.

ARTICLE 1Y
Termination

This Reorganization Plan may be terminated. in the sole discretion of the Bank's or the Holding
Company’s board of directors, at any time before the Effective Date if:

1. The number of shares of the Bank comumon stock that voted apainst approval of the
reorganization or that have sought dissenter's rights is great enough that completion of the reorganization
is unlikely or inadvisable,

2. Any action, suit, proceeding, or claim is commenced or threatened that could make
completion of the reorganization inadvisable;

3. It is likely that a regulatory approval will not be obtained, or if obtained, has or will
contain or impose a condition or requirement that would materially and adversely affect the operations or
business prospects of the Holding Company or the Bank following the Effective Date so as to render
inadvisable the completion of the reorganization; or

4, Any other reason exists that makes completion of the share exchange inadvisable in the
sole and exclusive judgment of the respective boards of directors.

Upon termination as provided in this Article [V, this Reorganization Plan shall be void and of no
further force or effect, and there shall be no liability by reason of lhis Reorganization Plan or the
lermination thereof on the pait of either the Bank, the Holding Company, or the directors, officers,
employees, agents, or sharcholders of either of them.

[Signatures Appear on Following Page)



IN WITNESS WHEREOF, the Bank and the Holding Company have caused this
Reorganization Plan to be executed and auested in counterparts by their duly authorized officers and
directors, and their corporate seals to be hereunto affixed as of the day and year first above written.

FIRST NATIONAL BANK OF THE GULF COAST

bl Garv L, Tice
Name: Gary L. Tice
Title: Chairman and Chiet Executive Officer

TGR FINANCIAL, INC.

£/ Gary L. Tice
Name; Gary L, Tice
Title: Chainnan and Chief Executive Officer

REOQRGANIZATION AGRERMENT AND PLAN OF SUARE EXCUHANGE




EXHIBIT A

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
TGR FINANCIAL, INC.

ARTICLE I
The name of the corporation is TGR Financial. Inc. (hereinafter called the “Corporation™),
ARTICLEII

The street address and mailing eddress of the initial principal office of the Corporation and the
initial registered office of the Corporation is 3560 Kraft Road, Naples, Floride 341035 and its initial
registered agent at such address shall be Robert T. Reichert.

ARTICLE 11

The purpose for which the Corporation is formed is 1o engage in any lawful act or activity for
which corporations may be organized under the Florida Business Corporation Act.

ARTICLE IV

The Corporation has the authority to issue five hundred and twenty million (520,000,000} shares
of stock, with & par value of $1.00 per share, which are divided into two classes as follows:

(i) five hundred million (500.000.000) shares of common stock {the “Comnon Stock™) which,
except as specifically granted to any other class of stock set forth below, are entitled (o unlimited
voting rights in regard to the Corporation and fo receive the net agsets of the Corporation upon
disselution; and

(ii) twenty million (20,000,000 shares of preferred stock, which preferred shares may be issued
in ane or more series and shall have such designations, powers, preferences, rights, qualifications,
limitations and restrictions as determined by the board of directors (the “Board™} of the
Corporation under the provisions of Section 607,0602 of the Florida Business Corporation Act, or
ahy successor statute.

ARTICLE Y

The stockholders of the Corporation may not take action in any manner, including by written
consent pursuant to Section 607.0704 of the Florida Business Corporation Act, except at a meeting of the
stockholders duly called and held in accordance with the applicable provisions of the Florida Business
Corporation Act, lhese Articles of Incorporation and the Bylaws of the Corporation.

ARTICLE VI

Subject to any additional vote required by these Articles of Incorporation, in furtherance and not
in limitation of the powers conferved by statute, the Board is expressly authorized to make, repeal, alter,
amend and rescind any or all of the Bylaws of the Corporation in any manner not inconsistent with the
laws of the State of Florida, these Articles of Incorporation or the Stockholders™ Agreement dated as of




[__), 2012, by and among the Corporation and the stockholders of the Corporation identified therein, as
amended from time to time (the “Holding Company Steckholders’ Agreement”). Notwithstanding
anything to the contrary contained in these Articles of Incorporation, the affirmative vote of the hotders of
ot least two-thirds (2/3) of the voting power of all outstanding shares of stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, shall be required in order to
alter, amend or repeal Anticle 11, Scetion 3, 12 or 13; Article IV, Section 1, 7. 8, 10 or 13; Article V,
Section 1; Article VII; or Article 1X of the Bylaws of the Corporation or to adopt any provision
inconsistent therewith; provided, that any alteration, amendment or repeal that is proposed to make such
sections of the Bylaws consistent with the ferms of the Holding Company Stockholders’ Agreement shall
only requirc the affirmative vole of a majority in voting power of all outstanding shares of stock of the
Corporation entitled to vote generally in the election of directors, voting as a single class.

ARTICLE VI1

Subject to any additional vote required by these Articles of Incorporation, the number of directors
of the Corporation shall be not less than seven (7} directors or more than fifteen (15) directors, the exact
number of directors to be determined in the manner set forth in the Bylaws of the Corporation and
consistent with the terms of the Holding Company Stockholders' Agreement; provided that the number of
directors initially shall be thirteens (13). Directors may be removed from office by stockholders only for
fuilure to qualify or for cause, or as otherwise provided in the Holding Company Stockholders’
Agreement,

ARTICLE VIII

To the fullest extent permitted by law, a director of the Corporation shall not be personally liable
to the Corporation or its stockholders for monetary demages for breach of fiduciary duty as a director or
for any action teken in his or her capacity as a director, or any failure to take such action in his or her
capacity as a director. It is the intent (hat this provision be interpreted to provide the maximum protection
against linbility afforded to directors under the Florida Business Corporation Act in existence now or
hereafler. If the Florida Business Corporation Act or any other law of the State of Florida is hereafier
amended to authorize corporate action finther eliminating or limiting the personal liability of directors,
then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitled by the Florida Business Corporation Act, as so amended.

Any repeal or modification of the foregoing provisions of this Article VIII shall not adversely
affect any right or protection of a director of the Corporation existing at the time of, or increase the
liability of any director of the Corporation with respect to any acts or omissions of such director occurring
prior to, such repeal or modification.

ARTICLE IX

To the fullest extent permitied by applicable law, the Carporation shall indemnity any director,
officer, employee or agent of the Corporation, and may reimburse any of the foregoiug for reasonable
expenses actually incurred, or authorize advancement of expenses, in cases involving an administrative
proceeding or civil action, in accordance with and to the fullest extent permitted or required by the laws
of the State of Florida, including but not limited to, the Florida Business Corporation Acl; provided that,
notwithstanding anything to the contrary in these Articles of Incorporation, the Corporation is authorized
to provide such indemnification through Bylaw provisions, agreements with snch agents or other persons,
vote of stockholders or disinterested directors or otherwise, in excess of the indemnification and




advancement otherwise permitted by the Florida Business Corporation Act. Without limiting the
foregoing, the Corporation herehy agrees as follows:

1. Each person (and the heirs, executors or administrators of such person) (each such person, an
“Indemnitec”) who was or is a party or is threatened o be made a party to. or is involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person is or was a director or officer of the Corporation or is
or was serving at the request of the Corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise, shall be indemnified and held hannless by the
Corporation to the fullest extent permitted by applicable law. The right to indemnification conferred in
this Article IX shall also include the right to be paid by the Corporation the expenses incurred in
connection with any such proceeding in advance of its final disposition to the fullest extent anthorized by
applicable law. The right to indemnification conferred in this Article IX shall be a conlract right,

2. The Corporation hereby acknowledges that certain Indemnitees have certain rights to
indemnification, advancement of expenses and/or insurance provided by an Investor Stockholder (as such
term is defined in the Holding Company Stockholders’ Agreemient) who is expressly permitted to
designate a director of the Corporation pursuant to the Helding Company Stockholders’ Agreement
andfor certain of their respective Affiliates (as such term is defined in Article X1) (cach, a “Fund
Indemuitor” and collectively, the “Fund Indemnitors™) and certain jointly indemmifiable claims (as
defined below) may arise due to the service of the Indemnites as a director of the Corporation. The
Corporation hereby agrees that (i) it is the indemnitor of first resort {i.e., its obligations to an Indemnitee
are primary and any obligation of any Fund Indemnitor to advance expenses or to provide indemnification
for the same expenses or liabilities incurred by such Indemnitee are secondary), {ii) it shall be required to
advance the full amount of expenses incurred by an lndemnitee and shall be liable for the full amount of
all expenses, judgments, penalties, fines and amounts paid in settiement, in each case, to the extent
required hy subsection (1) of this Article IX, without regard to any rights such Indemnitee may have
against any Fund Indemnijtor, and (iii} it irrevocably waives, relinquishes and relenses the Fund
Indemnitors from any and all claims against the Fund Indemnitors for contribution, subrogation or other
recovery with respect to amounts for which the Corporation is liable pursuant lo subsection (1) of this
Article IX. The Corporation further agrees that no advancement or payment by a Fund Indemnitor on
behalf of an Indemnitee with respect to any claim for which such Indemnitee has sought indemnification
from the Corporation shall affect the foregoing and such Fund Indemnitor shall be subrogated to the
extent of such advancement or payment to all of the rights of recovery of such Indemnitee against the
Corporation. The Corporation and each Indemnitee agree that the Fund Indemnitors are express third
paity beneficiaries of the terms of this subsection (2) of thig Article IX. The term “jointly indemnifiable
clahms™ shall be broadly construed and shall include, without limitation, any action, suit or proceeding for
which the covered person shall be entitled to indemnificsiion or sdvancement of expenses from both a
Fund Indemnitor and the Corporation pursuant to Florida law, any agreement or articles of incorporation,
bylaws, partnership agreement, operating agreemenl, certificate of formation, certificate of limited
partnership or comparable organizational docwments of the Corporation or a Fund Indemaitor, as
applicable.

3. The Corporation shall have the power to purchase and maintain inswance on behalf of any
person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a divector, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any expense, liability or loss incurred by such person in any
such capacity or arising out of such person’s status as such, whether or not the Corporation would have
the power (o indemnify such person against such liability under the applicable law; provided, however,
that such insurance shall not be used to pay or reimburse any such person for the cost of any judgment or




civil money penalty assessed against such person in an adiinistrative proceeding or civil action
commenced by any federal banking agency.

4. The rights and authority conferred in this Article IX shall not be exclusive of any other right
which any person may otherwise have or liereafler acquire.

5. Notwithstanding anything to the contrary in this Articie 1X, neither the amendment nor repeal
of this Article IX, nor the adoption of any provision of ihese Articles of Incorporation or the Bylaws of
the Corporation, nor, to the fullest extent permitted by applicable law, any modification of law, shall
eliminate or reduce the effect of this Article IX in respect of any acts or omissions eccurring prior to such
amendment, repeal, adoption or modification, and all rights to indemnification and advancement of
expenses pranted herein arising out of any act or omission vest at the time of the act or omission in
question, regardless of when or if any proceeding with respect to such act or omission is commenced.

ARTICLE X

The Corporation reserves the right to amend, alter, change or repeal any provision contained in
these Articles of Incorporation, in the manner now or hereafler prescribed by statute or these Articles of
Incorporation. Notwithstanding anylhing contained in these Articles of Incorporation to the contrary, in
addition to any other vote required by applicable law, the affirmative vote of the holders of at least two-
thirds (2/3) in voting power of all outstanding shares of stock of the Corporation entiiled to vote generally
in the election of direclars, voling together as a single class, shall be required to alter, amend or repeal
Articte V, Article VI, Article VII, Article XTI or this Article X of these Anticles of Incorporation, or
adopt any provision inconsistent therewith; provided that any alleration, amendment or repeal that is
proposed to make these Articles of Incorporation consistent with (he terms of the Holding Company
Stockholders® Agreement shall require only the affirmalive vote of a majority in voting power of all
outslanding shares of stock of the Corporation entitled to vote generally in the election of directors, voling
as a single class.

ARTICLE XI

1. Subject to this Article XI, any Investor Stockholder (as defined in the Holding Company
Stockhalders™ Agreement) (other than any Tnvestor Stockholder that is an officer or employee of the
Corporation or any of its subsidiaries) and any of its Affiliates may engage in or possess an interest in
other business ventures of ony nature or descriplion, independently or with others, similar or dissimilar to
the business of the Corporation or any subsidiary thereof, and the Corporation, any subsidiary of the
Corporatien, the directors, the directors of any subsidiary of the Corporation and the other stockholders
shall have no rights in and to such ventures or the income or profits derived therefrom, and the pursuit of
any such venture, even if competitive with the business of the Corporation or any subsidiary thereof, shall
not be deemed wrongtul or improper,

2. To the fullest extent permitted by applicable law or regulation, no Investor Stockholder (other
than any Investor Stockholder that is an officer or employee of the Corporation or any of its subsidiaries)
and any of its directors, principals, officers, members, stockholders, limited or general partners,
employees andfor other representatives (the “Investor Stockholder Equityholders™ ond its or their
Affiliates or director designees, shall be obligated 1o refer or present any particular business opportunity
to the Corporation or any subsidinry thereof even if such opportunity is of a character that, if referred ot
presented to the Corporation or any subsidiary thereof, could be taken by the Corporation or any
subsidiary thereof, and any such Investor Stockholder, Investor Stockholder Equityholder or any of its or



their Affiliates, respectively, shall have the riglit 1o take for its own account (individually or as a partner,
stockhalder, member, participant or fiduciary) or to recommend fo others such particular opportunily.

3. Except as atherwise provided by law, no act or omission by an Investor Stockholder, Investor
Stockholder Equityholder or its or their Affiliates or director designees shall bs considered contrary to (i)
any fiduciary duty that such Investor Stockholder, Investor Stockholder Equityholder or its or theirs
Afliliates or director designees may owe to the Corporation, its subsidiaries or any of its or their Affiliates
or to any stockholder or by reason of such Investor Stockholder, Investor Stockholder Equityholder or its
or theirs Affiliates or director designees being a stockholder of the Corporation, or (ii) any fiduciary duty
of any director of the Corporation, its subsidianics ot any of its or their Affiliates who is also a director,
officer or employee of an Investor Steckholder, Investor Stockholder Equityholder or its or theirs
Affiliates to the Corporalion, subsidiarigs or any of its or their Affiliates, or to any stockholder thereof.
Any person purchasing ot otherwise acquiring any shares of capital stock of the Corporation, its
subsidiaries or any of its or their Affiliates, or any interest therein, shall be deemed to have notice of and
to have consented to the provisions of this Article XI.

4. Faor purposes of this Article X1, “Affiliate”™ means, wilh respect to any person or entity. any
other person or entity directly or indirectly controlling, centrolied by or under common cantrol with such
person or entity; previded that no stockholder of the Corporation shall be deemed, solely by reason of any
investment in the Corporalion or any rights related to such investment, (i) an Affiliate of any other
stockholder or (ii) an Affilinle of the Corporation or any of its subsidiaries.

ARTICLE XI1

In the event that any provision of these Articles of Incorporation (including any provision within
a single Article, paragraph or sentence) is held by a court of competent jurisdiction to be invalid, void or .
otherwise upenforceable, the remaining provisions are severable and shall remain enforceable to the
fullest extent permitted by law.



EXHIBITB

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF
SERIES A NONVOTING CONVERTIBLE PREFERRED STOCK
QF
TGR FINANCIAL, INC,

Pursuant to Section 07,0602 of the Florida Business Corporation Act

TGR Financial, Inc., a corporation organized and existing under the Florida Business Corporation
Act {the “Corporation™). in accordance with the provisions of Section 607.0602 thereof. DOES HEREBY
CERTIFY:

That pursuant to the authority conferred upon the Board of Directors by the Amended and
Restated Articles of Incarporation of the Corporation, the Board of Directors on May 21, 2012 adopted
the following resolution creating a series of 7,050,000 shares of preferred siock designated as “Sertes A
Nonvoting Convertible Preferred Stock.™ par value of one dollar ($1.00) per share;

RESOLVED, that pursuant o the authority counferred upon the Board of Directors in accordance
with the provisions of the Articles of Incorporation, a series of preferred stock, par value of one dollar
{31.00) per share, of the Corporation be and hereby is created, and that the designation and number of
shares thereof and the voting and other powers, preferences and relative, participating, optional or ather
rights of (he shares of such series and the qualifications, limitations and restrictions thereof are as follows:

1. Definitions. As used herein, the following terms have the following meanings:

(a) “Afliliate™ has the meaning set forth in 12 C.I'\R. §225.2(a) or any successor
provision.

(b} “Boargd of Directors” means the board of directors of the Corporation,

(c) A ~business day™ means any day other than a Saturday or a Sunday or a day on
which banks in the Stale of Florida or New York are authorized or required by law, executive order or
regulation to close,

(d) “By-Lawsg™ means the Amended and Restated By-Laws of the Corporation, as
amended and in effect from time to time,

(e “Certificate™ means a certificate representing one or more shares of Series A
Preferred Stock.

h “Cerlificate of Desigmation™ means this Certificate of Designation, Preferences
and Rights of Series A Preferred Stock.

(2) “Articles of Incorporation™ means the Amended and Restated Articles of
Ineorporation of the Corparatian, as amended and in effect from time to time.

{h} “Conmunon Stock™ means the common stock of the Corporation, par valug of ong
cent ($0.01) per share,



{i) “Corporation”™ means TGR Financial. Inc.. a corporation organized and existing
under the Florida Business Comoration Act, and any successor Person,

() “Dividends™ has the meaning set forth in Section 3,

(k) “Permissible Transfer” means a transfer by the holder of Series A Preferred
Stock (i) to an Affiliate of such holder or to the Corporation, (i) in a widespread public distribution of
Common Stock or Secrics A Preferred Stock, (iii) in which no transferee (or group of associated
transferees) would receive 2% or more of any class of voting securities of the Corporation (including
pursuant to a related series of such transfers), or (iv) to a transferce that weuld control more than a -
majority of the voting securities of the Corporation (not including voling securities such Person is
acquiring from the transferor),
N “Person” means an individual, corporation, partnership, limited liability
company, trust, business trust, association, joint stock company, joint venture, sole proprietorship,
unincorporated organization, or any other form of entity not specifically listed herein.

{(m)  “Reorpanization Event” means (i) any consolidation, merger or other similar
business combination of the Corporation with or into another Person, in each case pursuant to which the
Common Stock will be converted into cash, securities or other property of the Corporation or another
Person; (ii) any sale, transter, lease or conveyance to ancther Person of all or substantially all of the
property or assets of the Corporation, in each case pursuant to which the Common Stock will be
converted inlo cash, securities or other property of the Corporation or another Person; or {iii} any change, -
including by capital reorganization, reclassification or otherwise {other than a transaction resulting in an
adjustment pursuant to Section 3(b) below), of the Common Stock into securities including securities
other than Common Stock.

{n) ~Series A Liguidation Preference” has the meaning set forth in Section 4{b).

(0) “Series A Preferred Stock™ has the meaning set forth in Section 2.
(P} *Voluntary Conversion™ bas the meaning set forth in Section 5(b)(i).
(@) “Voluptary Conversion Date™ has the meaning set forth in Section 5(b)(i).

(” *“Voting_Security™ has the meaning set forth in 12 C.F.R. §225.2(q) or any
SUCCEssOr provision.

2. Designation and Amount. There shall be a series of preferred stock of the Corporation,
par value of one dollar ($1.00) per share, which shall be designated “Series A Nonvoting Converlible
Preferred Stock™ (the “Series A Preferred Stock™), amd the number of shares constituting that series shall
be 7,050,000. Subject to Section 9 below, such number of shares may be increased or decreased by
resolution of the Board of Divectors and by the filing of a certificate in accordance with the provisions of
the Florida Business Corporation Act stating that such increase or reduction has been so autherized;
provided, however, that no decrease shall reduce the number of shares of Series A Preferred Stock to a
wumber that is less than the number of shares of Series A Preferred Stock then outstanding plus the
number of shares of Series A Preferred Stock issuable upon exercise of then outstanding rights, options or
warrants or upon conversion of outstanding securities issued by the Corporation. Shares of Series A
Preterred Stock that are redeemed, purchased or etherwise scquired by the Corporation shall be cancelied



and shall revert to authorized and unissued shares of preferred stock, undesignated as [o series and
available for future issuance,

ER Dividends and Distributions; Adjustments for Combinations and Divisions of Common
Stock.,
(a) Holders of Series A Preferred Stock will be entitled to receive, when, as and if

declared by the Board of Directors or a duly authorized committee of the Board of Directors, out of funds
legally available therefor, non-cumulative Dividends (as defined below) in the amounts determined as set
forth in this Section 3, and no wore, The Series A Preferred Stock will rank subordinate and junior to all
other shares of preferred stock other than those which, by their respective terms, rank pari passu with or
junior to the Series A Preferred Stock and shall rank pari passu with the Cominon Steck with respest to
the payment of dividends or distributions, whether payable in cash, securities, options or other property,
and with respect to the issuance, grant or sale of any rights to purchase stock, warrants, securities or other
property {collectively, the “Dividends™), The halders of record of Series A Preferred Stock will be
entitled to receive as, when, and if declared by the Board of Directors, Dividends in the same per share
amount as the Dividends paid on a share of Common Stock, and no Dividends will be payable on the
Common Stock or any other class or series of capital stock ranking with respect to Dividends pari passu
with the Conumon Stock unless an identical Dividend is payable at the same time on the Series A
Preferred Stock, provided, however, that if a stock Dividend is declared on Common Stock, the holders of
Series A Preferred Stock will be entitled to a stock Dividend with respect to any shares of Series A
Preferred Stock payuble solely in shares of Series A Preferred Stock. Dividends that are payable on
Series A Preferred Stock will be payable to lhe holders of record of Series A Preferred Stock as they
appear on the stock register of the Corporation on the applicable record date, as determined by the Board
of Directors, which record date will be the same as the record date for the equivalent Dividend of the
Comimon Stock. Tn the event that the Board of Directors does not declare or pay any Dividends with
vespect 1o shares of Common Stock, then the holders of Series A Preferred Stock will have no right to
receive any Dividends.

(b} Subject to Section 6 below, in the event that the Corporalion at any time or from
time to time will effect a division of {he Common Stock into a greater number of shares (by stock splil,
reclassification or otherwise than by payment of a Dividend in Common Stock or in any right to acquire
the Common Stock), or in the event the outstanding Common Stock will be combined or consolidated, by
reclassification, reverse stock split or otherwise, into a lesser number of shares of the Common Stock,
then (he Series A Preferred Stock will, concumrently with the effectiveness of such event, be
proportionately split, reclassified, combined, consolidated, reverse-split or otherwise, as appropriate, such
that the number of shaves of Common Stock and Series A Prefered Stock outstanding immediately
following such event shall bear the same relationship to each other as did the number of shares of
Common Stock and Series A Preferred Stock outstanding immediately prior to such event,

4. Liguidation, Dissolution or Winding Up.

(a) Rank, The Series A Preferred Stock will, with respect to rights upon liguidation,
winding up and dissolution, rank subordinate and junior in right of paymeni to all other shares of
preferred stock other than those which, by their respective terms, rank pari passu with or junior to the
Series A Preferred Stock and shall rank senior to the Common Stock in respect of the Series A
Liquidation Preference as set forth below.,

(b) Liquidation Prelerence. Upon any veluntary fiquidation, dissolution or winding
up of the Corporation, subject to the rights of any holders of securities to which the rights of the holders



of the Series A Preferred Stock are subordinate or on parity, the holders of Series A Preferred Stock shall
be entitled to receive, and no distribution shall be made to the holders of shares of Common Stock or any
other shares of capital stock of the Corporation ranking junior upon liquidation, dissolution or winding up
to the Series A Preferred Stock, unless, prior thereto, the halders of Series A Preferred Stock shall have
received an amount (the “Series A Liquidation Preference™) equal to the greater of (i) one tenth of one
cent (30.001) per share of Series A Preferred Stock and (ii) the amount the holder ol such share ol Series
A Preferred Stock would receive in respect of such share if such share had been converted into Common
Stock immediately priov to such liquidation, dissolution or winding up (assuming the conversion of all
shares of Series A Preferred. Stock at such lime, without regard to any limitations on conversion of the
Series A Preferred Stock).

(c) Paymenis to Holders of Common_Stock. Upon any voluntery liguidation,
dissolution or winding up of the Corporation, and upon the payment of all preferential amounts required
to be prid to the holders of shares of Series A Preferred Stock and any holders of securities to which the
rights of the holders ot Series A Preferred Stock are subordinate or on parity, the remaining assets of the
Corporation available for distribution 10 its stockholders shall be distributed among the holders of shares
of Commmon Stock, pro vata based on the number of shares held by sach such holder,

(d) Merger, Consolidation and Sale 3 Liquidation. For purposes of thiy
Section 4, the merger or consolidation of the Corporation with or into any other corporation or other
entity. including a merger or consolidalion in which the holders of Series A Preferred Stock receive cash,
securities or other property for their shares, or the sale, lease or exchange (for cash, securities or property}
of all or substantially alf of the assets of the Corporation, will not constitute a liquidation, dissolution or
winding up of the Corporntion.

5. Transfer: Conversion.

(8) Transfer. Neither the initial holder of any share of Series A Preferred Stock nor
any of its Affiliates shall be permitted to sell, wanster or otherwise dispose of such Series A Preferred
Stock other than in a Permissible Trans{er,

(b) Conversion,

(i A holder of Series A Preferred Stock shall be permitted to convert shares
of Series A Preferred Stock into shares of Common Stock (a “Voluntary Conversion™): provided that
upon such conversion the holder, together with al} Affiliates of the holder, will not own or control in the
aggrepate more than 9.99% of the Common Stock (or of any class of Voting Securities issued by the
Corporation), excluding tor the purpose of this caleulation any reduction in ownership resulting from
transfers by such holder and its Affiliates of Voting Securities of the Corporation (which, for the
avoidance of doubt, does not include Series A Preferved Stock). In any such conversion, each share of
Series A Preferred Stock will convert into one share of Comman Stock. To effect the Voluntary
Conversion, the holder shall surrender (the date ol such surrender, the “Yoluntary Conversion Date™) the
certificate or certificates evidencing such shares of Series A Preferred Stock, duly endorsed, at the
registered office of the Corporation, and provide written instructions to the Corporation as to the number
of whole shares for which such conversion shall be effected, together wilh any appropriste documentation
that may be reasonably required by the Corporation and, in the case of uncertificated shares of Series A
Preferred Stock, upon receipt of proper written instructions from the registered holder of such shares of
Series A Preferred Stock or by such holder’s attorney duly authorized in writing, and vpon compliance
with appropriatc procedures that may be reasonably required by the Corporation. Upon the surrender of
such certificate(s) or uncertificated shares, the Corporation will issue and deliver at such holder a



certificate or certificates, or uncertificated shares, for the number of shares of Conunon Stock inlo which
the Series A Preferred Stock has been converted and, in the event that such conversien is with respect to
same, but not all, of the holder’s shares of Series A Preferred Stock, a certificate or certificate(s). or
uncertificated shares, representing the number of shares of Series A Preferred Stock thal were not
converied Lo Common Stock.

(ii) Shares of Secries A Preferred Stock converted in accordance with this
Section 5 will resume the stalus of authorized and unissued preferred stock, undesignated as to series and
available for futwre issuance,

(iii} Prior to the close of business on the Voluntary Conversion Date with
respect to any share of Series A Preferred Stock, shares of Common Stock issuable upon vonversion
thereof, or other securitics issuable upon conversion of such shares of Series A Preferred Stock, shall not
be deemed outstanding for any purpose, and the holder thereof shall have no rights with respect to the
Common Stock {including voling rights) by virtue of holding such share of Series A Preferred Stock,

{iv)  All shares of Common Stock delivered upon conversion of the Series A
Preferred Stock shall be duly authorized, validly issued, fully paid and non-assessable, free and clear of
all liens, claims, securily interests, charges and other encumbrances.

(c) No Impaitment, The Corporation will not, by amendment of its Articles of
Incorporation or the By-Laws or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terims to be observed or performed hereunder by the Corporation, but will at
all times in good faith assist in the carrying out of all the provisions hereof, including Section 3(b) and
this Section 5 and in the taking of all such actions as may be necessary or appropriate in order to protect
the adjusiment and conversion rights of the holders of the Series A Preferred Stock against impaiyment.
Nothing in this Section 5(c) shall be deemed to grant approval or voting rights to the holders of Series A
Prefeired Slock that are in addition to those set forth in Section 9 hereof,

() Reservation of Shaves Issuable upon Conversion. The Corporation will at all
times reserve and keep available out of its authorized but unissued Common Stock solely for the purpose
of effecting the conversion of the Series A Preferred Stock such number of shares of Common Stock as
will from time Lo time be sufficient to effect the conversion of all outstanding Series A Preferved Stock;
provided that if at any time the number of authorized but unissued Common Stock will not be sufficient
10 effect the conversion of all then outstanding Series A Preferred Stock, the Corporation will take such
action ag may, in the opinion of its counsel, be necessary 1o increase its authorized but unissued Common -
Stack to such number of shares as will be sufficient for such purpose,

6. Reorganization Events.

(a) So long as any shares of Series A Preferred Stock are outstanding, if there ocours
2 Reorganization Event. then a holder of shares of Series A Preferred Stock shall, effective as of the
consununation of such Reorganization Event, automatically receive tor such Series A Preferred Stock the
type and amount of securities, cash and other property receivable in such Reorganization Event by a
hotder of the number of shares of Commen Stock into which the number of shares of Series A Preferred
Stock held by such holder would then be convertible, provided that if upon receipt of such securities, cash
and other property, such holder, together with all Affiliates of the holder, would own or contra! in the
agpregate more than 9.99% of any class of Voting Securities of (he Person surviving such Reorgonization
Event or the parent company of such Person, then, in liew of the foregoing, each share of Series A



Preferred Stock that would cause such holder, together with all Affiliates of the holder, 10 own or control
in the aggregate more than 9.99% of any class of Voting Securities of the Person surviving such
Reorganization Event or the parent company of such Person, shall remain outstanding or shall be
converted into a substantially identical preference security (with the same limitations on voting rights and
conversion as the Series A Preferred Stock as contained in Sections 5 and 8 of this Certificate of
Designation) of the Person surviving such Reorganization Event or the parent company of such Person,
but in each case each such share of Series A Preferred Stock or such preference security shall not be
convertible inta Common Stock, but rather shall be convertible into the type and amount of securities,
cash and other property to which a holder of one share of Common Stack would have been entitled to
receive upon such Reorganization Event.

(b} In the event that holders of shares of Common Stock have the opportunity to
elect the forin of consideration to be received in such transaction, the holders of Series A Preferred Stock
shall be entitled to participate in such clections as if they had converted all of their Series A Preferred
Stock into Commen Stock inunediately prior to the election deadline.

7. Maturily; Redemption. The Series A Preferred Stock shall be perpetual unless converted
in accordance with this Certiticate of Designation. The Series A Preferred Stock will not be redeemshle
at the option of the Corporntion or any holder of Series A Preferred Stock at any time. Nolwithstanding
the foregoing, nothing contained herein shall prohibit the Corporation from repurchasing or otherwise
acquiring shares of Series A Preferred Steck in voluntary transactions with the holders thereof. Any
shares of Series A Preferred Stock repurchased or otherwise acquired may be cancelled by the
Corporstion and thereafter be reissued as shares of any series of preferred stock of the Corporation,

8. Voting Rights. The holders of Series A Preferred Stock will not have any voting rights,
except as provided in Section 9 below or as otherwise from time (o time required by law.

9, Protective Provisions.

(a) So long as any shares of Series A Preferred Stock are tssued and outstanding, the
Corporation will not, without obtaining the approval (by vote or written consent) of the holders of a
majorily of the issued and cutslanding shares of Series A Preferred Stock, whether or not such approval is
required by Florida law (i) alter or change the rights, preferences, privilepes or restrictions provided for
the benefit of the holders of the Series A Preferred Stock, (ii) increase or decrease lhe authorized number
of shares of Series A Preferred Stock or (iii) enter into any agreement, merger or business consolidation,
or engage in any other transaction, or take any action, thal would have the effect of changing any
preference or any relative or other right provided for the benefit of the holders of the Series A Preferred
Stock.

(b In the event that the Corporation makes (i) an offer to repurchase shares of
Common Stock from all of the holders thereof, or (i) a tender offer for any shares of Common Stock, the
Corporation shall alse offer Lo repurchase or make a tender offer for, as applicable, shares of Series A
Preferred Stock pro rata bosed upon the number of shares of Common Stock such holders would be
entitied to receive if such shares were converted into shares of Common Stock immediately prior to such
repurchase and otherwise on terms which would provide the holders of the Series A Preferred Stock
consideration and other terms equivalent to the terms offered to the holders of Cominon Stock assuming
the Series A Preferred Stock were so converted.

10. Noticgs. Any notice required by the provisions heteof to be given to the holders of Series
A Preferred Stock wilt be deemed givent upon the earlier of (i) actual receipt and (ii) three (3) business




days after being sent by centified or registered mail, postage prepaid, return receipt requested, and
addressed to each holder of record at such holder’s address as it appears on the books of the Corporation,

1. Regord Holders. To the fullest extent permitted by law, the Corporation will be entitled
10 recognize the record holder of any share of Series A Preferred Stock as the true and lawful owner
thereof for all purposes and will not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other Person, whether or not it will have express or other notice
thereof,

12, Preemptive Rights. The helders of Series A Preferred Slock are entitled to the
preemptive or preferential rights to purchase or subscribe for any capiial stock, obligations, warrants or
other securities or rights of the Corporation pursuant to Section 5.04 of the Stockholders” Agreement,
dated as of [#], between the Corporation and the other parties thereto.

13. Replacement Cerlifientes. In the event that any Certificate will have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming such Certificate to be lost,
stelen or destroyed and, if required by ihe Corporation, the posting by such Person of a bond in such
amount as the Corporation may determine is necessary as indemnity against any claim that may be made
against it with respect to such Certificate, the Corporation or the Corporation’s transfer agent. as
applicable, will deliver in exchange for such lost, stolen or destroyed Certificate a replacement
Certificate.

14. Qther Rights. The shares of Series A Preferred Stock have no rights, preferences,
privileges or voting powers or relative, parlicipating, optional or other special rights, or qualifications,
limitations or restrictions thereot, other than as set forth herein or as provided by applicable law.

IN WITNESS WHEREQF, the Corporation has caused this Certificate of Designation to be duly
executed by the undersigned officer this [e] day of [e]. 2012,

TGR FINANCIAL, Inc.

By:
Name:
Title:




EXHIBIT C
AMENDED AND RESTATED OFFICERS' AND EMPLOYEES® STOCK OPTION PLAN

FIRST NATIONAL BANK OF THE GULF COAST
AMENDED AND RESTATED
QOFFICERS' AND EMPLOYEES’ STOCK OPTION PLAN

THIS AMENDED AND RESTATED OFFICERS’ AND EMPLOYEES' STOCK OPTION
PLAN (the “Plan™) is made effective this 20" day of April, 2011,

WHEREAS, Panther Community Bank, N.A. n/k/a First National Bank of the Gulf Coast, a
national association {the “Bank™), adopted & Officers’ and Employees Stock Option Plan as approved by
Panther Community Bank's Shareholders and dated June 11, 2007 (the “Original Plan™), to govern the
grant of options 1o officers and employees ; and

WHEREAS, the Board of Directors have resolved 1o amend and restawe the Criginal Plan in
accordance with the 1erms and conditions of the Original Plan; and

WHEREAS, the amendments to the Plan approved by the Board of Directors are authorized
wnder Article IX of the Original Plan:

NOW THEREFORE, The Criginal Plan is hereby Amended and Restated in its entirety as
follows:

ARTICLE1
Definitions

As used hercin, the following terms have the meanings hereinafter set forth unless the context
clearly indicates to the contrary:

{a) “Bank" shall meon First National Bank of the Gulf Coast, a national association
kfa Panther Commnunity Bank, N A, a natipnal banking association.

{b) “Board” or "Board of Directors™ shall mean the board of directors of the Bank.

(c) *Change of Control™ shall be deemed to have occurred if an entity or person
{including a *“Group™) as defined in Section 13(d)}(3) of the Securities Exchange Act of 1934, which is not
a beneficial owner (as defined in Rule 13d-3 promulgated thereunder) of more than 10% of the
outstanding Stock as of the date the Bank commences a banking business, becomes the beneficial owner
after such date of shares of Bank Stock having 50% or more of the total number of votes that may be cast
for the election of directors of the Bank (excluding any transaction which results in the formation by the
Bank of a bank holding company owned substantially by all of the former shareholders of the Bank).

(d) “Code" shall mean the {nternal Revenue Code of 1986, as amended, unless
otherwise specifically provided herein,

{e) “Employee™ shall mean eny individual who is employed with the Bank as an
officer or employee,



49 “Incentive Stock Option™ shall have the meaning given to it by Section 422 of the
Code.

(g) “Nonemployee Director™ shall mean a member of the Board who is not an
Employee.

{h) “Nonstatutory Stock Option™ shall mean any Option granted by the Bank
pursuant to this Plan which is not an Incentive Stock Option.

(i) *Option” shall mean an option to purchase Stock granted by the Bank pursuant 1o
the provisions of this Plan,

u) “Option Price” shall mean the purchase price of each share of Stock subject to
Option, as defined in Section 5.2 hereof.

(k) “Optionee™ shall mean an Employee who has received an Option granted by the
Bank hereunder.

8] “Plan™ shall mean this First Nationa! Bank of e Gulf Coast Amended and
Restated Officers’ and Employees’ Stock Option Plan.

(m)  “Service” shall mean the tenure of an individual as an Employee of the Bank,

{n) “Stock™ shall mean the common stock of the Bank, par value $5.00 per share, o,
in the event that the outstanding shares of Stock are hereafter changed inte or exchanged for shares of a
different class of stock or securities of the Bank or some other corporation, such other stock or securities,

(0} “Stock Option Agreement”™ shall mean the agreement between the Bank and the
Optionee under which the Optionee may purchase Stock pursuant to the Plan,

)] “Compensation Conumiltee™ shall mean such Board comumittee as may be
designated by the Board to administer the Plan,

ARTICLE I
The Plan

2.1 Name. This plan shall be known as the "First National Bank of the Gulf Coast Officers’
and Employees® Stock Option Plan.”

2.2 Purpose. The purpose of the Plan is 1o advance the inlerests of the Bank and its
shareholders by affording to the Employees of the Bank an opporfunily to acquire or increase their
proprietary interest in the Bank by the grant of Options 1o such Employees under the terms set forth
herein. By thus encouraging such Employees to become owners of Stock of the Bank, the Bank secks to
motivale, retain, and aitract those highly competent individuals upon whose judgment, initiative,
feadership, and continued efforts the success of the Bank in large measure depends.

2.3 Effective Date. The Plan shall become effective on the later of the (i) approval of the
amendments to the Qriginal Plan by the Bank's Board of Directors. or (ii) execution of the Plan by the
Chief Executive Officer of the Bank.




2.4 Participanis, Only Employees of the Bank shall be eligible to receive Options under the
Plan,

. ARTICLE Il
Plan Administration

il Compeasation Comipittee, This Plan shall be administered by the Compensation
Comrnittee.

3.2 Power of the Compensation Comimittee. The Compensation Committee shall have full
authority and discretion; (a) to determine, consistent with the provisions of this Plan, which of the
Employees will be granted Oplions to purchase any shares of Stock which may be issued and sold
hereunder as provided in Section 4.1 hereof, the times at which Options shail be granted, and the number
of shares of Stock covered by each Option; (b} to determine whether the Options granted pursuant to this
Plan shall be Incentive Stock Options or Nonstatutory Stock Options; (c) to construe and interpret the
Plan; (d) to determine the lerms and provisions of each respective Stock Option Agreement, which need
not be identical; and (g) to inake all other determinations and take all other actions deemed necessary or
advisable for the proper administration of the Plan. All such actions and determinations shall be
conclusively binding upon all persons for all purposes. Unless otherwise indicated by the Compensation
Comimnittee, Options granted pursuant to this Plan shall be Incentive Stock Options.

ARTICLE IV
Shares of Stock Subject to Plan

4.1 Limjtations. Subject o adjustment pursuant to the provisions of Section 4.3 hereof, the
nuiber of shares of Stock which may be issued and sold hereunder pursuant to Stock Option Agreements
shall not exceed one hundred sixty thousand (160,000) shares. Shares issued pursuant to the exercise of
Options shall be issuable only from authorized and unissued shares.

4.2 Options Granted Under Plan. Shares of Stock with respect to which an Option granted
hereunder shal) have been exercised shall not apain be available for Option hereunder. I Optiens granted
hereunder shall terminate for any reason without being wholly exercised, then the Compensation
Cominiitee shall have the discretion (o grant new Options to Optionees hereunder covering the number of
sharcs 1o which such terminated Options relared.

4.3 Stock Adiustments: Mergers ang Combinations, Notwithstanding any other provision in
this Plan, iI'the outstanding shares of Stock are increased or decreased or changed mto or exchanged for a
different number or kind of shares or other securities of the Bank or of any other corporation by reason of
any merger, consolidation, liquidation, recapitalization, reclassification, stock split up, combination of
shares, or stock dividend, the total number of shares set forih in Section 4.1 of the Plan and Section 4.1 of
the Bank’s Directors® Stock Option Plan shall be proportionately and appropriately adjusted by the
Compensation Committee; provided, however, the maximum number of shares (hat may be issued under
both the Plan and the Directors’ Stack Option Plan shall not exceed 10% of the issued and outstanding
shares of Stock in the aggregate, calculated on a net-settlement basis.

4.4 Acceleration of Optiony Exercise. Subject lo Section 4.3, upon dissolution or liquidation
of the Bank, any merger or combination in which the Bank is not a surviving corporation, or sale of
substantially all of the assets of the Bank is involved, or upon any Change of Control, the Optionee shall
have the right to exercise his Option thereafter in whole or in part notwithstanding the provisions of
Section 5.3 hereof, to the extent that it shall not have been exercised.




ARTICLE V
Qptions

5.1 Qption Grant and Agreement. Each Option granted hereunder shall be evidenced by
minutes of a meeting of the Compensation Committee authorizing the same and by a written Stock
Option Agreement dated as of the date of grant and executed by the Bank and the Optionee, which Stock
Option Agreement shall set forth such terins and conditions as may be determined by the Compensation
Committee to be consistent with the Plan and shall indicate whether the Option that it evidences is
intended 10 be an Tncentjve Stock Option or a Nonstatutory Stock Option.

5.2 Qption Price. Subject to adjustment pursuant to the provisions of Section 4.3 hereof, the
Option Price of each share of Stock subject 1o Option shall be the greater of Ten and 00/100 Dollars
($10,00) or the fair market value of the Stock on the date of grant. 1f the Stock is publicly held and
actively traded in an established market on the date of grant, then the fair market value of the Stock on the
datc of grant shall be determined by the Board of Directors by any reasonable method using market
quotations. If the Stock is not publicly held and actively traded in an established market on the date of
grant, then the fair market value of the Stock on the date of grant shall be determined in good faith by the
Board of Directors using any reasonable method (and the book valuc of such shares may be substituted
for the fair market value). Notwithstanding the foregoing, al no time shall the exercise price be less than
the fair market value of the shares on the date the Option is granted or the par value thereof as determined
by the Board of Directors.

53 Onption Exercise. Options may be exercised in whele or in part from time to time with
respect to whole shares only, within the period permitted for the exercise thereof. Tach Option shall
become exercisable in the following manner:

(i) During the first year afler the date of grant of the Options, no portion af the
Options shall be exercisable;

(ii) During the second year after the date of’ grant of the Options, thirty-three percent
{33%) of the Options shall be exercisable;

(i)  During the third year after the date of grant of such Options, six{y-six percent
(66%) of the Oplions shall be exercisable; and

(iv)  During the fourth and each succeeding year afler the date of grant of such
Options, such Options shall be exercisable as to all shares covered by such
Oplions,

Other than as set forth in Section 5.5 (d) and notwithstanding any other provision in this Plan, no option
granted under the Plan may be exercised more than ten (10) years after the date on which it is granted.
All Qptions granted under the Plan will be Net-Settled Options. Upon exercise, the Company shall
withhold such numbers of shares of stock then issuable upon exercise of the Option as shall have an
aggregate Fair Market Value equal to the Option Price for the shares being acquired upon exercise of the
Option. In addition to the Exercise Price, the Bank shall withhold from the nunber of shares issued the
number of shares equal to the minimwm statutory withholding in effect at the time of the Exercise, The
Optionee shall be responsible for any additional federal, state and local withholding or employinent laxes,
if any, applicable to the taxable income of the Optionee resulting from such exercise, and any sales,
transfer or similar taxes imposed with respect to the issuance or transfer of shares of sfock in connection
with such net-settled exercise, Options shall be exercised by Optionee providing written notice of intent
10 exercise the Option with respect 10 a specific number of shares which shall be delivered by hand



delivery, by overnight delivery, mgnature required or by certified U.S. Mail, return receipt reguested, to
the Bank’s principal office.

5.4 Nontransferability of Qplion. No Option shall be transferred by an Optionee otherwise
than by will or the laws of descent and distribution. During the lifetime of an Optionee, the Option shall
be exercisable only by him or by his lega! guardian or personal representative, or by an individual holding
on behalf of the Optionee a valid Durable Power of Attorney.

5.5 Effect of Death, Disability, Retirement, or Qther Terninatjon of Service.

(@)

(a) If an Optionee's Service with the Bank shall be terminated for
“sause,” as defined in Section 5.5 (b} hereof, then any Options held by the
Optionee, which ure vested and unexercised may be exercised within ninety (90)
days from the date on which the Optionee is first notified in writing by the Bank
of such termination for cause

(b} For purposes af this Section 5.5, termination for “cause™ shall
mean termination for the Optionee’s personal dishonesty, incompetence, willful
misconduct, breach of fiduciary duty involving personal profit, vielation of any
law, rule, or regulation (other than traffic violations or similar offenses), viclation
of any agreement or order with any bank regulatory agency, or failure by the
Optionee to perform his stated duties,

(c) If an Optiones's Service with the Bank shall be terminated [or
any reason other than for cause (as defined in Section 5.5 (b) hereof) and other
than the retivement afler age fifty-nine and one-half (39.5) or the disability (as
defined in Section 5.5(¢) hereof) or death of the Optionee, then any Options held
by such Optionee, which are vesied but unexercised may be exercised within
ninety (90) days of the date of such termination of Service.

If an Optionee’s Service with the Bank shall be terminated by reason of
retirement from active employment with the Bank (or a Related Company) under
the Bank's retirement plan or policy, or death or disability (as defined in Section
5.5 (c) hereof) of the Optionee, then the Optionee or personal representative or
administrator of the estate of the Optionce or the successor Trustee of Lhe
Optionee’s Trust containing dispositive provisions, or the person or persons to
whom the Option granted hereunder shall have been validly transferred by the
personal representative ar administrator pursuant to the Optionee’s will or the
laws of descenl and distribution, ns the case may be, shall have the right 1o
exercise the Optionee’s vested portion of any Options at any time during the
option term as defined in the Optionee’s.award agreement, subject to compliance
with Code Section 409A. Notwithslanding anything to the contrary contained in
the Plan, for all Nonslatutory Stock Optious (as defined-in the Plan) granted after
June 28, 2010 (the date on which this amended Section 5.5(d} was approved by
the Board of Directors of the Bank), in the event of the death of the Optionee, the
Options must be exercised prior to the expiration of the Option or within ninety
(90) days from the date of Optionee's death, whichever is laler,

(e} For purposes of this Section 5.5, the terns “disability™ and
“disabled” shali have the meaning set forth in the principal disability insurance
policy or similar program then maintained by the Bank on behalf of its



cmployees cr, if no such palicy or program is then in existence, the meaning then
used by the United States Government in determining persons eligible to receive
disability payments under the social security system of the United States.

() No transfer of an Option by the Optionee by will or by the laws of descent and
distribution shall be effective to bind the Bank unless the Bank shall have been
fumished with written notice thereof and an authenticated copy of the will and/or
such other evidence as the Bank may deem necessary to establish the validity of
the transfer and the acceptance by the transferee or transferees of the terms and
conditions of such Option.

5.6 Rights ag Shareholder. An Optionee or a transferee of an Option shall have no rights as a
shareholder with respect to any shares of Stock subject to such Option prior 1o the purchase of such shares
by exercise of such Option as provided herein,

5.7 Investment Intent. Upon or prior 1o the exercise of all or any portion of an Option, the
Optionee shafl furnish to the Bank in writing such information or assurances as, in the Bank’s opinion,
may be necessary to enable it to comply fully with the Securities Act of 1933, as amended, and the rules
aud regulations thereunder and any other applicable statutes, rules, and regulaiions. Without limiting the
foregoing, if a registration statement is not in effect under the Securities Act of 1933, as amended, with
respect 1o Ihe shares of Stock to be issued upon exercise of an Option, the Bank shall have the right to
require, as a condition to the exercise of such Option, that the Optionee represent to the Bank in writing
that the shares to be received upon exercise of such Option will be acquired by the Optionee for
investment and not with a view to distribution and that the Optionee agree, in writing, that such shares
will not be disposed of except pursuant to an effective registration statement, unless the Bank shall have
received an opinion of counsel reasonably acceplable to it to the effect that such disposition is exempl
from the registration requirements of (he Securitics Act of 1933, as amended. The Bank shall have the
right 10 endorse on certificates representing shares of Stock issued upon exercise of an Option such
legends referring to the foregoing representations and restrictions or any other applicable restrictions on
resale or disposition as the Bank, in its discretion, shall deem appropriate,

ARTICLE VI
Incentive Stock Options

6.1 Requirements. Al Incentive Stock Options granied pursuant to the terms of this Plan
shall be subject to the additional Yimitations and restrictions as set forth in the Code and in this Article VL.
Any Option granted pursuant to this Plan which does not fulfill all of the provisions of this Article VI
shall not be an Incentive Stock Optian and thus shall be a Nonstatutory Stock Option.

6.2 Grant Period. All Incentive Stock Options granted hereunder must be granted within ten
(10) years from the earlier oft (a) the date the Plan is adopted by the Board; or (b) the date the Plan is
approved by the shareholders of the Bank.

6.3 Eligibility. The Compensation Committee shall determine which Employees shall
receive Incentive Stock Options. No member of the Compensation Committee is eligible 1o receive
Incentive Stock Options. Incentive Stock Options may not be granted to any Employee who, at the time
the Incemtive Stock Option is granted, owns stock possessing more than ten percent (10%) of the total
combined voting power of all classes of stock of the Bank unless: (a) such Incentive Stock Option by its
terms is not exercisable after the expiration of five (§) years from the date of its gram; and (b) the Option
Price of the shares covered by such Incentive Stack Option s not less than one hundred and ten percent
(110%) of the fair market value of such shares on the date that such Incentive Stock Option is granted.



6.4 Special Ryle Reparding Exercisability. If, for any reason, any Option granted hereunder

which is intended to be an Incentive Stock Option shall exceed the limitation on exercisability contained
in the Code at any time, such Options shall nevertheless be exercisable, but: (a) any exercise of such
Option shell be deemed to be an exercise of an Incentive Slock Option first unti) the portion of such
Option qualifying es an Incentive Stock Option shall have been exercised in full; and (b) the portion of
such Option in excess of the foregoing lunitation on exercisability shall be deemed to be a Nonstatutory
Stock Option,

ARTICLE VII
Nonstatutory Stock Options

The Compensation Comnitiee may grant Nonstatutory Stock Options under this Plan, Such
Nonstatutory Stock Options must fulfill all of the requirements of ell provisions of this Plan except for
those contained in Arficle VI hereof. Subject to the approval and acceptance of the Compensation
Committee, any Employee who is granted a Nonstatutary Stock Option pursuant to this Plan shall be
entitled to elect to swirender all or any part of such Nonstatutory Stock Option to the Bank and receive, in
exchange, an Incentive Stock Option covering the same number of shares as those with respect to which
the Nenstatutory Stock Option was surrendered. Any such election shall be valid and effective only upon
its approval and acceptance by the Compensatian Committee,

ARTICLE VIII
Stock Centificates

The Bank shall not be required to issue or deliver any certificate for shares of Stock purchased
upon the exercise of any Option granted hiereunder or of any portion thereof, prior to fulfillment of all of
the following conditions:

(a) The admission of such shares to listing on all stock exchanges on which the
Stock is then listed, if any;

{b) The completion of any registration or other qualification of such shares under any
federal or state law or under the rulings or regulations of the Securities and Exchange Conunission or any
other govermmental regulatory agency, which the Bank shall in s sole discretion detemiine to be
necessary or advisable;

{e) The obtaining of any approval or other clearance from any federal or state
governmental agency which the Bank shall in ils sole diseretion determine to be necessary or advisable;
and .

(d) The lapse of such reasonable period of time following the exercise of the Optian
as the Bank from time to time may establish for reasans of administrative convenience.

ARTICLE [X
Termination, Amendment, and Modi{ication of Plan

The Board may at any time terminate, end may at any time and from time to time and in any
respect amend or modify, the Plan; provided, however, that no such action of the Board without approval
of the sharchalders of the Bank may increase the total number of shares of Stock subject to the Plan
except as contemplated in Section 4.3 hereof or alter the class of persons eligible to receive Options under
the Plan, and provided further that no termination, amendment, or modification of the Plan shal! without



the written consent of the Optionee of such Option adversely affect the rights of the Oplionee with respeet
to an Option or the unexercised portion thereof.

Notwithstanding any other proviston of this Plan, the Bank's primary federal bank regulator shall
at any time have the right to direct the Bank to require Optionees to exercise their Options or forfeit their
Options if the Bank’s capital falls below the minimumn requirements, as determined by such federal bank
regulator,

ARTICLE X
Miscellaneous

10.1  Service, Nothing in the Plan or in any Option granted hereunder or in any Stock Option
Apreement relating thereto shall confer upon any Employee the right to continue in the Service of the
Bank.

102 QOther Compensation Plans. The adoption of the Plan shall not affect any other stock
option or incentive or other compensation plans in effect for the Bank, nor shall the Plan preclude the
Bank from esteblishiug any other forms of incentive or other compensation for directors, officers, or

empioyees of the Bank.

10.3  Plan Binding on Successors. The Plan shall be binding upon the successors and assigns
of the Bank.

10.4  Singular, Plural; Gender. Whenever used herein, nouns in the singular shall include the
plural, and the masculine pronoun shall include the feminine gender.

10.5  Applicable Law. This Plan shall be governed by and construed in accordance with the
laws of the State of Flarida.

10.6  Headings, ete., No Par of Plan, Headings of Articles and Sections hereof are inserted for
convenience and reference; they constitule no part of the Plan.

107  Severability. If any provision or provisions of this Plan shall be held to be invalid,
illegal, ar unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby.

IN WITNESS WHEREQF, the undersigned Chief Executive Officer of the Bank has signed this
Plan for and on behalf of the Bank.

&/ Gy L, Tiee
Gary L. Tice, Chief Executive Officer
Dated: April 29, 201)




EXHIBITD
AMENDED AND RESTATED DIRECTORS® STOCK OPTION PLAN

FIRST NATIONAL BANK OF THE GULF COAST
AMENDED AND RESTATED
DIRECTORS’ STOCK OPTION PLAN

THIS AMENDED AND RESTATED DIRECTORS' STOCK OPTION PLAN (the ‘Plan™) is
made effective this 29" day of April, 2011.

WHEREAS, Panther Community Bank, N.A. n/k/a First National Bank of the Gulf Coast, a
national association (the “Bank™), adopted a Directors’ Stock Option Plan as approved by Panther
Community Bank's Shareholders and dated June 11, 2007 (the "Original Plan"), 10 govern the grant of
options 1o Directors of the Bank; and

WHEREAS, the Board of Directors have resolved to amend and restate the Original Plan in
accordance with the terms and condilions of the Original Plan; and

WHEREAS, the amendments 1o the Plan approved by the Board of Directors are authorized
under Article V11 of the Original Plan:

NOW THEREFORE, The Original Plan is hereby Amended and Restated in its entirety as
follows:

ARTICLE [
Definitions

As used herein, the following terins have the meanings hereinafter set forth unless the context
clearly indicates to the contrary:

(a) “Bank™ shall mean First National Bank of the Gull’ Coast. a national association
f/k/a Panther Community Bank, N.A.. a nalional banking association.

{b) “Board™ or “Board of Directors”™ shall mean the board of direciors of the Bank.

{©) “Change of Control™ shall be deemed (o have occurred if an entity or person
{inchuding & "Group™) as defined in Section 13(d)3) of the Securities Exchange Act of 1934, which is not
a beneficial owner (as defined in Rule 13d-3 promulgated there under) of more than 10% of the
ouistanding Stock as of the date the Bank commences a banking business, becomes the beneficial owner
after such date of shares of Bank Stock having 50% or more of the total number of voies that may be cast
for the election of directors of the Bank (excluding any transaction which results in the formation for the
Bank of a bank hwolding company owned by substantially all of the former shareholders of the Bank).

(d) “Divector” shall mean any individual who is serving as a director of the Bank.

(e) “Option™ shall meaw an option 1o purchase Stock granted by the Bank purstiant to
the provisions of this Plan.

® “Option Price” shall mean the purchase price of each share of Stock subject to
Option, as defined in Section 5.2 hereof.



() “Optionee” shall mean a Director who has received an Option granted by the
Bank hereunder.

(h) “Plan” shall mean this First National Bank of the Gulf Coast Amended and
Restated Directors’ Stock Option Plan,

6] »Service™ shall mean the tenure of an individual as a director of the Bank.

(M “Stock™ shall mean the common stock of the Bank, par value $5.00 per share, or,
in the event that the outstending shares of Stock are hereafter changed into or exchanged for shares of a
different class of stock or securities of the Bank or some other corporation, such other stock or securities,

(k) “Stock Option Agreement™ shatl mean the agreement between the Bank and the
Optionee under which the Optionee may purchase Stock pursusant to the Plan.

1)) “Compensation Committee™ shall mean such Board committee as may be
designated by the Board to administer the Plan,

ARTICLE II
The Plan

2.1 Name. This plan shall be known as the “First National Bank of the Gulf Coast Directors’
Stock Option Plan,”

2.2 Pumpose. The purpese of the Plan is 1o advance the interests of the Bank and its
shareholders by affording to the Directors of the Bank an opportunity to increase their proprietary interest
in the Bank and recognize their efforts in connection with the organization of the Bank by the grant of
Oplions to such Directors under the terms set forth herein,

23 Effective Date. The Plan shall become effective on the later of the (i) approval of the
amendiments to the Original Plan by the Bank's Board of Directors. or (ii) execution of the Pian by the
Chief Executive Ofticer of the Bank,

24 Purticipapts.  Only non-employee Directors of the Bank shall be eligible to receive
Options under the Plan.

ARTICLE 11
Plan Administration

kR Compensation Commilles. This Plan shall be admninistered by the Compensation
Committec,

2 Power of the Compensation Commitiee. The Compensation Committee shall have full
authorily and discretion: (a) 1o determine, consistenl wilh the provisions of this Plan, which of the
Directors will be granted Options to purchase any shares of Stock which may be issued and sold
hereunder as provided in Section 4.1 hereof, the times at which Options shall be granted, and the number
of shares of Stock covered by each Option; (b} to construe and interpret the Plan; (¢) 1o determine the
tering and provisions of each regpective Stock Option Agreement, which need not be identical; and (d) to
make all other determinations and Lake all other actions deemed necessary or advisable for the proper
adminisiration of the Plan. All such actions and determinations shall be conclusively binding upon all
persons for all purposes,



ARTICLE IV
Shares of Stock Subject to Plan

4.1 Limitations, Subject to adjustment pursuant to the provisions of Section 4.3 hereof, the
number of shares of Stock which may be issued and sold hereunder pursuant to Stock Option Agreements
shall not exceed one hundred sixty thousand {160,000) shares. Shares issued pursuant to the exercise of
Options shall be issuable only from authorized and unissued shares.

4.2 Options Granted Under Plan. Shares of Stock with respeet to which an Qption granted
hereunder shall have been exercised shall not again be available for Option hereunder, If Options granted
bereunder shall terminate for any reason without being wholly exercised, then the Compensalion
Committee shell have the discretion to grant new Options to Optionees hereunder covering the number of
shares to which such terminated Options related.

4.3 Stock Adjugtments; Mergers and Combinations. Notwithstanding any other provision in

this Plan, if the outstanding shares of Slock are increased or decreased or changed into or exchanged for a
different number or kind of shares or other securities of the Bank or of any other corporalion by reason of
any merger, consolidation, liquidation, recupitalization, reclassification, stock split up, combination of
shares, or stock dividend, the tota] number of shares set forth in Section 4,1 of the Plan and Section 4.1 of
the Bank's Officers’ and Employees' Stock Option Plan shall be proportionately and appropriately
adjusted by the Compensation Committee; provided, however, the maximum number of shares that may
be issued under both the Plan and the Officers™ and Employees® Stock Option Plan shall not exceed 10%
of the issued and outstanding shares of Stock in the aggrepate, calculated on a net-settlement basis

4.4 Acceleration of Qpijon Exercise. Subject to Section 4.3, upon dissolution or liquidation
of the Bank, any merger or combination in which the Bank is not & surviving corporation, or sale of
substantially all of the assets of the Bank is involved, or upon any Change of Control, the Optionee shall
have the right to exercise his Option theresfier in whole or in parl notwithstanding the provisions of
Seclion 5.3 hereof, to the extent that it shall not have been exercised.

ARTICLE YV
Options

5.1 Option Grant_and Agreement.  Each Option pranfed hereunder shall be evidenced by
minutes of & meeting of the Compensation Committee authorizing the same and by a written Stock
Option Agreement dated as of the date of prant and executed by the Bank and the Optionee, whicl Steck
Option Agreement shall set forth such terms and conditions as may be determined by the Compensation
Cominittee to be consistent with the Plan.

5.2 Qption Price. Subject to adjustmens pursuant to the provisions of Section 4.3 hereof, the
Option Price of each share of Stock subject to Option shall be the greater of Ten and 00/100 Dollars
($10.00) or the [air market value of the Stock on the date of grant. If the Stock is publicly held and
actively traded in an established market on the date of grant, then the fair market value of the Stock on the
date of grant shall be determined by the Board of Directors by any reasonable methad using market
quotations. If the Stock is not publicly held and actively traded in an established markel on the date of
grant, then the fair market value of the Stock on the date of grant shall be determined in pood faith by the
Board of Directors using any reasonable method (and the book value of such shares may be substituted
for the fair market value). Notwithstanding the foregoing, at no time shall the exercise price be less (han
the fair market value of the shares on the date the Option is granted or the par value thereof as detennined
by the Board of Directors.




53 Option Exercise. Options may be exercised in whole or in part from time to time with
respect 1o whole shares only, within the period permitted for the exercise thereof. Each Oplion shall
become exercisable in the following manner:

(i) During the first year after the date of grant of the Options,
twenty percent (20%) of the Options shall be exercisable;

(it} During the second year afler the dale of grant of such Options,
forty percent (40%) of the Options shall be exercisable;

(iif}  During the third year after the date of grant of such Options,
such Options shall be exercisable only 10 the extent of sixty percent (60%) of the
shares covered by such Options;

(iv)  During the tourth year after the date of grant of such Options,
such Options shall be exercisable only to the extent of eighty percent (80%) of
the shares covered by such Options; and

{v) During the fifth and each succeeding year afier the date of grant
of such Options, such Options shall be exercisable as to all shares covered by
such Options,

Other than as set forth in Section 5.5 (b) and notwithstanding any other provision in this Plan, no option
granted under the Plan may be exercised niore than ten (10) years efter the date on which it is granted,
All Options granted under the Plan will be Net-Seltled Options. Upon exercise, the Company shall
withbold such numbers of shares of stock then issuable upon exercise of the Option as shall have an
aggregate Fair Market Value equal to the Option Price for the shares being acquired upon exercise of the
Option. In addition to the Exercise Price, the Bank shall withhold from the number of shares issued (he
number of shares equal to the minimum statwlory withholding in effect at the time of the Fxerciss. The
Optionee shall be responsible for any additional federal, state and local withholding or employment taxes,
if any, applicable to the taxable income of the Optionee resulting from such exercise, and any sales,
transler or similar taxes imposed with respect to the issuance or transfer of shares of stock in connection
with such net-gettled exercise. Options shall be exercised by Optionee providing written notice of intent
lo exercise the Option with respect 1o a specific number of shares which shail be delivered by hand
delivery, by overnight delivery, signature required or by certified U.S. Mail, return receipt requested, to
the Bank’s principal office,

54 Non-transferability of Option. No Opition shall be transferred by an Optionee otherwise
than by will or the laws of descent and distribution, During the lifetime of an Optionee, the Option shall
be exercisable only by him or by his legal guardian or persons! vepresentative, or by an individual holding
on behalf of the Optionee a valid Durable Power of Attorney,

5.3

(&) If an Optionee’s Service with the Bank shall be terminated for
any reasen other than the retirement after age fifty-nine and one-half {59.5) or the
disability (as defined in Section 5.5(c) hereof) or death of the Optionee, then the
Options held by such Optionee, which are vested but unexercised, may be
exercised within ninety (90) days of such termination of Services.




(b) If an Optionee’s Service with the Bank shall be terminated by
reason of retirement from the Board of Directors of the Bank {or a Related
Company} under the Bank’s retirement plan or policy, or death or disability (as
defined in Section 5.5 {c) hereof) of the Optionee, then the Optionee or personal
representative or administrator of the estate of the Optionee or the successor
Trustee of the Optionee’s Trust cantaining dispositive provisions, or the person
or persons to whom the Option granted hereunder shall have been validly
transferred by the personal representative or administrator pursusnt 1o the
Optionee's will or the laws of descent and distribution, as the case may be, shall
have the right to exercise the Optionee's vested portion of the Option at any time
during the option term as defined in the Optionee’s award agreement, subject to
compliance with Code Section 409A. Notwithslanding anything to the conlrary
contained in the Plan, for all Options granted after June 28, 2010 (the date on
which this amended Section 5.5(b} was approved by the Board of Directors of the
Bank), in the event of the death of the Oplionee, (he Options must be exercised
prior to the expiration of the Option or within ninety (90) days from the date of
Optionee’s death, whichever is later,

(c) For purposes of this Section 5.5, the terms “disability™ and
“dissbled™ shall have the meaning set forth in the principal disability insurance
policy or gimilar program then maintained by the Bank on behalf of its Directors
or, if no such policy or program is then in existence, the meaning then used by
the United States Government in determining persons eligible lo receive
disability payments under the social security system of the United States,

(d) No transfer of an Option by the Optionee by will or by the laws of descent and
distribution shall be effective to bind the Bank unless the Bank shall have been
furnished with wrilten notice thereof and an authenticated copy of the will and/or
such other evidence as the Bank may deem necessary 1o establish the validity of
the transfer and the acceptance by the transferce or transferees of the terms and
conditions of such Option,

5.6 Rights as Shereholder. An Optionee or a transferee of an Option shall have no rights as a
shareholder with respect 10 any shares of Stock subject to such Option prior to the purchase of such shares
by exercise of such Option as provided herein,

3.7 Investient [ntenf. Upon or prior 1o the exercise of all or any portion of an Option, the
Optionee shall furnish to the Bank in writing such information or assurances as, in the Bank's opinion.
may be necessary 1o enable it to comply fully with the Securities Act of 1933, as amended, and the rules
and regulations thereunder and any other applicable statutes, rules, and regulations. Without limiting the
foregoing, if a registration statement is not in effect under the Securities Act of 1933, as amended, with
respect to the shares of Stock 1o be issued upon exercise of an Option, the Bank shall have the right to
require, as a condition o the exercise of such Option, that the Optionee represent to the Bank in writing
that the shares to be received upon exercise of such Option will be acquired by the Optionee for
investment and not with a view to distribution and thet the Optionee agree, in writing, that such ghares
* will not be disposed of except pursuant 1o an effective registration statement, unless the Bank shall have
received an opinion of counsel reasonably acceptable to it to the effect that such disposition is exempt
from ihe registration requirements of the Securities Act of 1933, as amended. The Bank shall have the
right to endorse on certificates representing shares of Stock issued upon exercise of an Option such
legends referring to the foregoing representations and restrictions or any other applicable restrictions on
resale or disposition as the Bank, in its discretion, shall deem appropriate.



ARTICLE VI
Stock Certificates

‘The Bank shall not be required to issue or deliver any certificate for shares of Stock purchased
upon the exercise of any Option granted hereunder or of any portion thereof, prior to fulfillment of all of
the following conditions:

(a) The admission of such shares to listing on all stock exchanges on which the
Stock is then listed, if any;

(b) The completion of any registration or other qualification of such shares under any
federal or state Jaw or under the rulings or regulations of the Securities and Exchange Conunission or any
other povernmental regulatory agency, which the Bank shall in its sole discretion determine to be
necessary or advisable;

{c) The obtainming of any appraval or other clearance from any federal or state
governinental agency whicl the Bank shall in its sole discretion determine to be necessary or advisable;
and

(d) The lapse of such reasonable period of time following the exercise of the Option
as the Bank from time to time may establish for reasons of administrative convenience.

ARTICLE VII
Termination, Amendment, and Maodification of Plan

The Board may at any time terminate, and may at any time and from time to time and in any
respect amend or modify, the Plan; provided, however, that no such action of the Board without approval
of the shareholders of the Bank may increase the total number of shares of Stock subject to the Plan
except as contemplated in Section 4.3 hereof or alter the class of persons eligible to receive Options under
the Plan, and provided further that no termination, amendment, or modification of the Plan shall without
the written consent of the Optionee of such Option adversely affect the rights of the Optiones with respect
to an Option or the unexercised portion thercof.

Notwithstanding any other provision of this Plan, the Bank's primary federal bank regulator shall
at any time have Lhe right to direct the Bank to require Optionees to exercise their Options or forfeit their
Options if the Bank's capital falis below the minimum requirements, as determined by such federal bank
regulator.

ARTICLE VIII
Miscellaneous

8.1 Service. Nothing in the Plan or in any Option granted hereunder or in any Stock Option
Agreement relating thereto shall confer upan any Divector the right to continue in the Service of the Bank,

8.2 Qther Compensation Plaps. The adoption of the Plan shall not affect any other stock
option or incentive or other compensation plans in effect for the Bank, nor shall the Plan preclude the
Bank from establishing any other forns of incentive or other compensation for dircctors of the Bank.

83 Plan Binding on Successors. The Plan shall be binding wpon the successors and assigns
of the Bank.




8.4 Singular, Plural; Gender. Whenever used herein, nouns in the singular shall include the
plural, and the masculine pronoun shall include the feminine gender.

8.5 Applicable Law, This Plan shall be governed by and construed in accordance with the
laws of the State of Florida.

8.6 Headings, etc., No Pant of Plan. Headings of Articles and Sections hereof are inserted for
convenience and reference; they constitute no part of the Plan,

8.7 Scverability. If eny provision or provisions of this Plan shall be held to be invalid,
illegal, ar unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby,

[N WITNESS WHEREOF, the undersigned Presidens and Chief Executive Officer of the Bank

has signed this Plan for and on behalf of the Bank.

8/ Gary L. Tice
Gary L. Tice, Chief Executive Officer

Dated: April 29, 201!



