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JACKSONVILLE BANCORP, INC. ':’ M“%)L;?
ARTICLES OF AMENDMENT _ —"o 228
. [
to the TQ c‘;‘?’b:f,
el
AMENDED AND RESTATED ARTICLES OF INCORPORATION r =
- £
DESIGNATING ' ‘ '

NONCUMULATIVE, NONVOTING, PERPETUAL PREFERRED STQCK,
SERIES B

JACKSONVILLE BANCORP, TNC,, e corporation organized and existing under the laws of the State of
Florida (the “Corpomption™, in accordanca with the provislons of Section 607.0602 of the Florida Buslness
Corparation Act (the “"FBCA"), hereby certiflea:

I,

The name of the Corporatlon Ia “Jackspnville Baneorp, Ing™
1.

) The Corporation’s Board of Directors, in acoordence with the Corporatlon’s Amended and Restated
" Artioles of Incorporation, as amended (the “Antlclea™ and bylaws, as amended (the “Bylaws™) and applicable law,

Including Sections 607,0602 and 607.0621 of the FBCA, has ndopted the follewing resolution on September 25,
2012 for the purpose of dagignating and astablishing a scries of shares of $0.01 par value prefemred stock of the
Corporation designated as “Noncumulative, Nonvoting, Perpetusl Prefarred Stock, Scrles B™

RESOLVED, that pursuant to the Corporation’s Articles and Bylaws end eppllcabls law, & geries of
preferred stack, par value $0.01 per share, ftom the Corporation®s authorized shares hareby is created, and that the
designation and number of shares of such gzeries, and the voling and cthar powers, prefereiwas and relative,

participating, optional or other rights, and the qualifications, !Imitatlons and cesitietlons therea!, of the sharss of
such sericg, are aa follaws:

Section 1, Designation, Thers Iy created hereby from the Corporatlon’s authorized, undasigrated and
unlssued shates of Preferred Stock, a series of Prefered Stock designated as the “Noncumulative, Nonvotlng,
Perpetual Preferred Stock, Series BY, $0.01 par value per share (the “Serics B Praferred Stock™.

Section 2, Nnmber of Shares. The total number of authorized shares of Serles B Preferred Stock shall be

10,000 shares, which may from time to time be increased or decrensed (but not below the number then cutstanding)
by the Corporation’s Board of Directors. - : :

Section 3. Definitlons. As used hereln, the foilowirig terms shall have the meanings specificd below:

“Atticles” has the meaning get fotth in the recitals.

“BHC Ast” means the federa] Bank Holding Company Act of 1956, as amended, and the Federal
Reserve regniationg thereunder. .
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“Board" or “Board of Direstors™ means tha Corpaoration's board of directors or, with respect t0
any action to be taken by such boatd of directars, any committes af tha board of directora duly suthorized to take
such action.

L)

ay" means any day, other than a Saturday or a Sunday, that is neither a legal holiday
nor a day on which banking institutlons in New York, New York or Jacksanville, Florida ere outhorized or required
by faw, regulation or exesutlve order to close, '

“Common Stock™ means the eammon stock, par value $0.01 per share, ofthe Comoﬁtlun.
“Corporation” has the meaning sat forth in the preambls,

Date” means June | and December I of each year.
*Dividend Payment Commencemeny Date” means June 1, 2013,

“Dlyidend Perlod™ means the perled commencing on and including a Dividend Pryment Dats {or,
with respect to the first Dividend Perlod, commencing on and including the fasue Date) and ending on and including
the day immediately preceding the next succeeding Dividend Paymont Date,

"DJ‘_Q" meanz The Depository Trust Company,
YEBCA™ has the meaning set forth in the preamble,
“Padern| Reserve' means the Board of Governors of the Fédeml Reserve System,

“Hoider" means the Parson in whose name the shares of the Series B Preferred Stock are
registered, which may be treated by tha Corporatlon end the Transfer Agent as the absoluto dwner of the shares of
Serles B Proferred Stock for the purpase of making payment and settling conversions and for all other purposes. '

“Issuc Date™ meany the flrst date of {ssuance af shares of Serles B Proferred Stock,

i “Junior Stock™ means the Common Stock and any other closs or sarias of Corporation capital
gtook (Including Preferred Stock of any ather series other than the Serles A Prafarred Stock) lasued in the future,
uniesa the terma of which expreasiy provide that it ranks senlor 10, or on a parity with, Ssriss B Preferrcd Stock as 1o
rights dividend rights and/or as to on Hquldation, dissolution or winding up of the Corporation.

“Liguldation_Ameunt” means, Inltlally, $1,000 per share of Scries B Preferred Stock (as
subsequently adjusted for any split, subdivisien, comblnation, consolidation, recapitalization or similer event with
respect to the Scries B Praferred Stock),

“me;h_ngm&mm“ has the meaning set forth in Seetlon 5(a).

“Nasdag"” tcans the Nesdaq (lobal Market or other Nazdag market in \S.rhich the Corporation®s
Common Stock is then traded,

“Parity Stock”™ means the Serles A Preferred Stock and eny closs or series of Carporation capital
stock (other than the Series B Preferrod Stock) autherized in the future, the terms of which expressly provide that
such olass or series will rank on & parity with Series B Preferred Stock ry to dividend rights and/or a8 to rights on

liquidation, dissolution-or winding up of the Corporation (in cach case without regord to whether dividends acerue
cumulatively of nonqumulatively),

. “Pergon” meana ei Jegal persan, including any individual, corporation, estate, partnership, joint:
venture, association, joint-slock compony, limited Jliability company or trust.- ‘
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“Preferred Stoek” means eny and all serfes of the Corporation's preferred stock, inaluding the

Scries B Prefomred Stock.

L

ate™ means the Ist calendar day Immediately preceding the relevant Dividend Payment

Date or such pther record date fixed by the Board of Directors that 12 not mere than 60 nor less than 10 days prior (o
such Dividend Payment Date. .

“Becord Elolder” means, as to aty day, the Holder of record of outstanding shares of Series B

Preferred Stock as they appear on the stock reglster of the Cotporation or {ts Transfer Agent at the close of business

an such day.

“Raprganizalion Event” has tha meaning set forth in Sectlen 9(b)(Ii).

“Serles A Preferred Stock™ means the Corparation's Mandatorlly Canvertible, Noncumulative,

Nonvoting, Perpetual Preferred Stock, Serles A, $0.01 par value per share, when and as autherized by the
Corporatlan.

“Sparfex B Preforred Stock” has tha meaning set forth in Section I,
“Serigs B Preferred Stock Certificnia™ hag the meaning set forth in Seation {1 5(a),

“Trangfer Agent” means, Initielly, Registrar and Transfer Company, end eny successor transfer

agent as provided in Seetion 14, The Transfer Agent shall also be the registrur for the Series B Prefarrsd Stock,

£L0/¢00"'d

Section 4, Dividends,

(a) Commencing on the Issus Date, Holders of shares of outstanding Series B Preferred
Stock shall be entitled to receive, when, as and If declored by the Board of Directars out of Corporation funds

legally avellable therefor, noncumulative dividends in errears at the rate per annum of 109% per share on the

Liquidation Amount (equivalent to $100.00 per annum per shace), payable seml-anuually on each Dividend
Payment Date beglhning on the Dividend Payment Commencement Date. Dividends will be paysble on o
Dividend Payment Date to Holders that are Record Holdera s of the npplleable Record Date with respect to such
Dividend Paytnont Dete, but only to the extent e dividend has been declared to be payable on such Dividend
Payment Date. If any Dividend Payment Date is not & Business, Day, the dividend payable an such date shall be
paid on the next succeading Buelness Dy without adjustment and without Interest. Acewmulations of dividends
on shares of Serles B Preferred Stovk shall not bear interost, Dividends payable for any perled other than a full
Dividend Perlod (based on the number of actual days clapacd during the perlod) shall be computed on the basls of
days elapsed over a 360-day year consisting of twelve 30~day months.

: {v) Dividends on the Series B Preferred Stock are not cumulative, To the extent that the
Corporetion's Board of Directors does not declare and pay dividends ot the Serfes B Praferred Stock for e
Dividend Peried on or prior to the related Dividend Payment Date, In full or otherwise, such unpald dividend shall
¢onss to seerue and shall not be payable, The Corporation shall have no abligation to pay dividends for such
Dividend Perlod after the Dividand Payment Date for such Dividend Perlad or to pay intarest (or any other sum of
money In leu of intcrest) with respect to such scheduled, but missed dividends, whether or not the Corporation
declores dividends on the Serles B Preferred Sk for any subsequent Dividend Perlod. . ‘

(c) S0 letig #s any share of Scrics B Preferred Stock remalns outstanding, no dividend or

- distribution shall ba deglared ar paid upon, or any zum set apari for the payment of dividends upon, the Common

Stack or any other shares of Junlor Stock (uther then dividends payable solely in shares of Common Btock) or

Parlty Stock, subject to this Seatian 4{c) In the ease of Parity Stock, and no Commen Stock, Juniar Stock or Parity

Stock shall be, directly or Indirectly, purchased, redeemed or otherwise acqulred for consideration by the
Corporatlan or any of its subsldiaries unlass all dividends on ul] outstanding sharas of the Serles B Preferred Stock
for any Dividend Perlod have boen declared and paid in ful} (or hava been declared and & sum sufficient for the
payment thereaf has been aet aside for the benaflt of the Halders of sheres of Serles B Preferred Stock on the
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applicable Record Date), The foregoing limitation shall not apply o {i) any dividends or distributions of rights or
Junigr Stock In connection with o shareholders' rights plan or any redomption or repurchase of rights pursuant 1o
any shareholders' rights plan; (i) the nequisition by the Corporation or any of its subsidiarles of regord ownership
in Junigr Stock ar Parity Stack for the beneflclal ownership of any other persons (other than for the beneflcial
ownershlp by the Corporatlen or any of Its subsidiaries), including as trustees or custodlans; and (ilf} the exchange
or canversion of Junlor Stock {or or Into other Junlor Stock or of Parity Stock for or into other Parity Stock (with
the same or lesser aggregate llquidation emount) ar Junior Stock, In each case, solely @ the sxtent required
pursuant {o binding contragtual agreements entered Into prior 10 the [ssue Date or any subsequent agresment for
the ncoelerated exercize, settlamant or exchange thereof for Comman Stock,

(d) When dividends are not pald (or declared and n sum sufficient for payment thereof set
nalde for the benefit of the Holders thereof on the applicable Record Dats) on any Dividend Payment Date (or, in
the casoe of Parity Stock having dividend payment dates different from the Dividend Payment Dates, on & dlvidend
payment date falling within a Dividend Period related to such Dividand Payment Date) (n full upon shares of
Series B Preferred Stock and any shares of Parity Stock, ell dividends declared on shares of Series B Preferred
Stock and all such Parity Stock and payable on such Dividend Payment Date {or, In the case of Parity Stack
having dividend paymeni dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Perlod related to such Dividend Payment Date) shall be declared pro raia so that the
respective amounts of such dividends declared shell bear the same ratio ta cach other 2 full dividends payabls en
the Serics B Preferred Stock for such Dividend Perlod and ail Parity Stock payable on such Dividend Payment
Datc (or, In the case of Parity Stock having dividend payment dates different from the Dividend Payment Dates,
on a dividend payment date falling within the Dividend Period related to such Dividend Payment Date) (subject to
the dividends being declared by the Board of Diregtors out of lagally available funds and Ingluding, in the case of
Parity Stock that bears cumulative dividends, all acerued but unpald dividends) bear to each other. If' the Bonrd of
Directors determines not to pay any dividend ar a full dividend on a Dividend Payment Date, tha Corporation will

provide writen natica to the Holders of shares of Series B Prefarred Stack on or prior to such Dividend Payment
Datc

(s) All dividends on shares of Series B Preferred Stock shall be pald solely in cash.
Sectlon 5. Liguldation Rights,

(a) Yoluntary or Involpntary Liguidatlon, In the event of any lquidation, dissolution or
windlng up of the affalrs of the Corparation, whether voluntary or Invaluntary, each Holder of shares of Serles B
Preferred Stock shall be emitled to recelva for each share of Series B Preferred Stack, out of the asssts of the
Corporation or proceeds thereof (whather capital, surplus or other) avallabls for distributlon to shareholders of the
Corporation, subject to the rights of any creditors of the Corporation, before any dlstribution of such assata or
proceeds Is made to of sot aside for the halders of Common Stock and any other Junior Stock of the Corporation,
payment in full in an amount equal to the sum of (i) Liquidatlon Amount per share of Series B Preferred Staok
and (ii) any ocorued but unpald dividands on such share to the extent provided In Section 4 (all such wmounts
collectively, the "Liguidation Prefercnce™).

(b) Partial Peyment, If any distribution described in Sestion S{a) of the Carporation's
aascta or the proceeds thereof are not sufficlent to pay in i) the amounts payable with respect to all outstanding
shares of Serles B Preferrad Stock and the corresponding amounts payable with respect of any athar Carporation
eapital stock ranking equally with Serles B Preferred Stock os to uch distribution, Holders of Series B Preferved
Stock and the holders of such other stack shall share ratably in any such distribution in propartion to the full
tespective distributlons (Including, if #pplicable, dividenda on such amount) to which they are entitled.

{c) Resicua! Distributiops. If the Liquidation Praference has bean paid In full w all
Holders of Serles B Preferred Stock and the comresponding amounts payable with respect of any athar Corporation
capltal stook ranking equally with Series B Profotred Stock a3 to such distribution hag been pald In full, the
Holders of the Serles B Preferred Bteck will have no right or clalm to any of the temaining assots af the
Carparation {ar the proceeds theregf).

H12000236794 3
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£ uidation, For purposes of this
Sectlon 5, u Reorganization Event, inciuding, without limitation, the merger or conso!ldation of the Corporation
with any other corporation or ather entity, including a merger or consolidatlon In which the Holders of shares of
Serles B Proferrad Stock receive cash, securitics or other property for thelr sharss, or the sale, leass, or exchange
{for cash, securitios or other property) or pledge of all or substantlally all of the asscts of the Corporation, shall not
constliuta a liquidation, dissslution or winding up of tha Corporation.

Section 6. No Sinking Fund, ete, The shares of Serics B Preferred Stock will not bs subject to any
mandatory redemption, sinking fund or other similar provisions. Halders of shares of Series B Preferred Stack will
hava no right to require the Comporation to redeem or repurchase any shares of Series B Prefarred Stock

Section 7, Redemption,

(a) At any time from and after the Issue Date, any outstanding sharcs of Serfes B Preferred
Stock may be redeemed for cash, in whole ot in part, by the Corporation, pursuant ta the terms and conditians of
thls Section 7 and subject to the receipt of all necessary Federal Reserve approvals under the BHC Act or
otherwise. In all events, any repurchass or redemption of Serles B Preferred Stock shall be subject to the prior
approval of the Corporation's primary federal banking regulator, If required by applicable law or regulation or If
such approva! is a requirement to the Scrles B Preferred Stock being olassified as Tier 1 capital (or the equivalent)
for bank regulatory purposes.

{b) At least 10 days, but no more than 30 days, prior to the date fixed by the Corporation
for redemption (the “Redemption Datc™), the Corporation shall send & notice (4 “Redemption Notlee™ to all
holders of Series B Praferred Stock In accordance with Section 11 setting forth (i) the Redemptlon Date, (1) the
number of shares of Serles B Preferred Stock to be redeemed and, if Iesa than ol of the shares held by such holder
are to be redeemed, the number of such shares 1o be redeemed from such holder, (i) the Redemption Price {as
defined below), Including o calculation thereof, end (iv) the placo at which such holders may abtain payment of
the Redemption Price upon surrender of their certificates represanting Series B Preferred Stock, If the Carporation
dosos nat have sufficlent funds legally aveilable 4o rodeem all sharcs of Beriea B Preferred Stock, then it shall
redeem such shores pro rata from the holders thereof (based upon the porﬂon of the aggregate Redemption Price
payable to cach holder) to the extant possible, and shal! redecm the ramaining shares to be redeemed as soon a3
sufflclent funds arc lagally available. For purposcs of this Section 7, “Redamption Price" means the Liguldation
Preference fur each share of Scries B Prafarred Stock at the Redemption Date.

(c) On or after the Redamption Date, each holder of sharea of Serizs B Preferred Stock to
be redesmed shall surrender such holder's certlficates representing such shares to the Corpotation or ita agent In
the manner and at the place designated In the Redemptlon Notice, and thereupan the Redemption Price of such
shares shall be payablo to the order af the person ar entity whose name appears on such cettifiate or certificates
s the owner theceof and each surrendered certificate shall bo canveted. In the event that less than all the shares
represented by such certificates are redeemed, B new certificate shall be {ssued represanting the unredeemed
shares. From and afier the Recemption Date, unless thers shell have been a default in payment of the Redemption
Pries or the Corporation ix uneble t0 pay the Redemption Prics due 1o not having sufficient legally avallable
funds, all rights of the holders of Serles B Proferred Stock (except the right to receive tho Redemption Price
without intercst upan surrender of thelr certificates), Including the right to recelve dividends thereen, shall cease
and terminate wiih respect to such shares; provided, however, that any accrusd but unpald dividends payeble on a

Redemption Date thet oecurs subsequent to the Dividend Record Date for & dividend petiod will not be pald 1o the

holder entltled to recefve tha Rademption Price on the Redemption Date, but rather will be pald to the holder of
record of the redeemed sharea on such Dvvidend Record Date relating to the Dividend Payment Dats; provided
further, that in the gvent that shares of Saries B Prefirred Stock arc not redsemed due to & default in payment by
the Corporation ar because the Corporation does not have sufficient legally avallable funds, such shares of Scries

B Preferred Stock shall remain outstanding and shall be entltled to g of the rights end preferennu provided

hereln,

Section B. Status of Repurchased Shares, Shares of Serles B Preferred Stock that are repurchased or
otherwisc acquired by the Corporation shall revert to authorized but unlssued shares of Proferred Stock undesignated
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as to series (provided that any such sancelled shares of Series B Preferred Stock may be reissued only es shares of
any secieg of Preferred Stock other than Series B Preferred Stock).

Sectien 9. Yoting Rights,

(a) Qeneral, The Holders of sharea of Serles B Preferred Stock shall not have any voting
rights except as sct forth below or s otherwise from time 1o time requited by the FBCA, a3 ast forth in Section
9(b) as to mattars {hat would significantly and adversely affect tha righty or preferences of the securlty or other
Interest, Holders of shares of Series B Preferred Stack will be entitled to one vote for cach such share on any

matter on which Holders of shares of Series B Preferred Stack are entitled to vote, mnludmg any actlan by written
consent,

& Voting Rights gs to Partioular Mafters, So long as any shares of Series B Preferred
Stock are outstanding, In addition to &ny other vots or consent of sharsholders required by law or by the Articles,
the afflrmative vote or consent of the Holders of at lenst 86 2/3% of 1he shares of Series B Prefarrad Stock at the
time ¢utstanding, voting as a scparats class, given [n person or by piroxy, by vote at any mesting called for the
purpose, shell be neceasary for effecting or validating:

{i) Authorization of Senlor Stock, Any amendment or alterntion of the Articles or
any artigles of amandment thereto to authorize or creats or incremsc the
suthorized emount of, or any issuance of, mny shares of, or any securities
convartible into or sxchangeable or exerclaable for shares of, any class or series
of Corparation capital steck Corparation ranking senior to the Scrles B Praferred
Stock with respact 1o either or both the payment of dividends and/or the
distribution of assets on eny Iiguication, dissolution or windmg up of the

Corporation;
(in Amendment of Seties B Preforred Stock. Any amendment, alteration or repeal

of any provision of tho Articles or these Artlcfes of Amendment thereto
{including, unless no vote on such merger, consolidation or other transnction Is
required by clavse {iil) below, any amendment, aitaration or repeal by means of
a metger, consolidation or otherwlse) so as to adversely affeet the rights,

preferences, privileges or voting powers of shares of Series B Proferred Stoek
or

(itt) angoes . . &
m&w," thh mcana, without hmltatlon, a bindmg statutory
share exchange or reclassification involving the shares of Serles B Preferred
Stock, ot a merger or consolidation of the Corporation with another corporation
or other entity, unless In ench casc {x)} the shares of Scrles B Preferred Stock
ramain outstanding or, in the case of pny such merger, consolidation or atatutary
shatre sxchange with tespegt to which the Corporation Ik not the surviving or
resulting entity, are converted Into or exphanged for proference securities of the
surviving or resulting entity or its ultimate parent, and (v} such chares remaining
cutstanding or such prefergnce sccurities, s tha case may be, have such rights,
_praferences, privileges and votlng powers, and limitations and rastrictions
thereof, taken as a whole, ns arc net matorinfly loss favorable o the holders
thereof than the rights, preferences, privileges and votng powers, and
limitations and restrlotions thereof, af shares of Series B Preferred Stock
immediately prior to such consummation, taken as g whole; provided, hawever,
any changes described in Sectlons 9(b)(i) or {il) In connection with or a8 a result
of a Reorganization Event or other avent described In Section S(b)(H!) shall

require {he vots of the Holders of the Series B Praferred Stock;

provided further, howaver, that for all purposes of this Sectlon (b)), the creatton and fssuance, or an Increase In the
authorized or issued amount, whather pursuant o preemptiva or similar rights or atherwise, of any other serlas of
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Praferred Stock, or any securitics convertible into or exchangeable or exercisable for any other geries of Freferred
“Stock, ranking equally with and/or Junlor to Series B Prefcrred Stock with respect to the payment of dividends
{whether such dividends arc cumulative or noncumulative) and the distribution of sescts upon llquidation,
dissolution or winding up of the Corporation will nat be deemed to adversely affect the rights, praferences,

privilcges or voting powers, and shall not require the effirmative vote or consent of, the Holders of outstanding
shares of the Series B Preferred Stogk,

(e} Procedures for Voling end Consents, The rules and procedures for calling and
canduciing any meating of the Holders of Series B Preferred Stock (ineluding, without 1imitatlan, the ﬁxing‘qfa
record date in connection therewith), the soliclhtation and use of proxies at such a meeting, the obtalnlng of written
cansents and any other aspect or matter with regend to such a meeting or such consents shell be governed by any
rules of the Baeed of Direetors, tn its discretion, may adopt from time to time, which rules and procedures shall
conform to the requiraments of the Corporation's Articles, the Corporation's Bylaws and applicable taw and the

rules of Nandeq or any natlonsl securitics axchange or other trading faclilty, if any, an which Scrics B Prefered
Stock 1s I{sted or traded at the time.

Section 10, Record Holdars. To the fullest extent permitted by applicable law, the Carparation and the
Transfer Agent moy deem and treat the Record Holder of any shere of Serles B Praferred Stock as the true and

lawful awner thereof for all purposcs, and naither the Corporation nor such transfer agent shall be affected by any
notice to the contrary,

Sectlon 11. Notlees. All notices or communications In respect of Serics B Preferred Stock shall be
sufficlently glvan if gwen in writing and delivered In person, by overnight courler, or by flest class mail, postage
prepald, ar if given in such other manner g may ba permitied in these Articles of Amendment, in the Articles ot
Bylaws or by applicable low, Notwithstanding the foregoing, If shares of Serics B Preforred Stock are issued in
booksentry form through DTC ar any similar faciiity, such noticss may be glven to the Holders of Serles B Preforred
Stock In any mannaer permitted by or eustomarily used by such facility and its partlcipants.

Seetion 12, No Preemptive Rights; No Redemption Rights. No share of Serles B Preferred Stock shall
have any preemptive rights whatsoever under the Artleles and these Artioles of Amendraant a8 to any securities of
the Corpormtion, or any warrants, rights or optlons lasued or granted with respect thereto, regardless of how guch
securitics, or such warrants, rights or options, may be designated, Issued or granted. No holder of shares of Serles B
Preferred Stock shell have at any time the right to put such sheres of Series B Preferréd Stoek to the Corporation or
to have the Corporation redeam any shares of Scrles B Preferved Stook.

Scctlon 13, Replacemeont Stock Certificates. If any of the Serica B Preferred Stock Certificates shall be
mutllated, Iost, stolen or destroyed, the Corperation shall, at the expense of tha Holder, {ssug, In exehange and in
substitution for and upon cancellntion of the mutilaled Serles B Preferred Stock Certificate, or in leu of and
substitution for the Serles B Prefarred Stock Certificate lost, stolen or destroyed, & new Series B Preferred Stoek
Certlficata of llke tenar and rapresanting an equivalent smount of shares of Series B Preferred Stoek, bt only upon
reccipt of evidence of such loss, theft or destruction of such Series B Preferred Stock Certificaic and Indemnity, if
requested, satlafactory to the Corporation and the Transfar Agent,

Section 14, Transfer Agent, Registrar, and Dividend Paying Agent, The duly appointed transfer agent,
registror, end dividend paying egent for shares of Serles B Proferred Stock ahail be the Tmnafer Agent. The
Corporatlon may, in its sols diseretion, remove the Transfer Agent in accordance with the ngreement between the
Corporution and the Transfer Agent; provided thar the Corporation shall appelnt & successor transfer agent, reglatrar,
and dividend paying agent who shall nccept such appointment prior to the affectivencas of such remaval, Upon any
such remova! ot appointment, the Corporation shall send natice thercof by first-clags mail, postage prapald, ta the
Holders of shares of Serlos B Preferred Stock. Notwithstanding the foregoing, the Corporation may serve o5 transfer
agent, registrar, and dividend paylng agent, )

Section 18, Form.

(@) The Serlas B Preferred Stock shall be Issusd In the form of one or more deflnitive
shares in fully reglstered form in substantlpily the form auached hereto as Exhiblt A (eaoh,
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Stock Certificaie"), which ls hereby Incorporated in end expressly made e part of these Articles of Amendment.
Each Scrles B Preferred Swck Cetificate shall reflect the number of sheres of Serles B Preferred Stock
reprasonted thereby, and may have notations, lcgends or endorsements required by applicable law, applicable
Nasdaq or other securities exchange or DTC rules and arrangements, agreoments io which the Corporation s
subject, if any, (provided that any such notation, legend or endorsement 1s in a form acceptable o the
Corparation), Each Sarios B Preferred Stock Certificate shall be registered In the name or names of the Person or
Persons apecified by the Corporation ina writtan lnstrument to the Trangfer Agent. ’

()] Two duly euthorized officers of the Corporatlon shall sign each Serios B Preferred
Stock Certificate for the Corporation, In aceordance with the Corporation®s Bylews und applicable law, by manual
or facsimlle signaturs, If an officer whose signsture i on @ Series B Praferred Stock Certiflcate ne longer holds
thet offiee ot the time the Transfer Agent countersigned the Serles B Preferred Stock Certificate, the Sctles B
Preferred Stock Certificate shall be valid nevertheless, A Series B Praferted Stack Certificats shall not be valid
unti! an authorized signetory of the Transfer Agent manually eountersigns Serles B Preferred Stock Certifleate.
Each Serles B Preferred Stock Certificate shall ba dated the date of [ts countersignature.

Sectlon 16, Stock Transfer and Stamp Texes, The Corporation shall pay any and all stock transfer and
documentary stamp taxes that may be payeble in respect of any initlal Issusnce or delivery of shares of Series B
Preferred Stock or shares of Common Stock ar other securitles lssued on account of Series B Preferred Stock
pursuant hercto or cerfificates representing such shares or seourities. Tho Corporation shall not, hownver, be
required to pay any such tax that may be payable In respect of any tranafer involved In the lasuance or delivery of
sharss of Series B Praferred Stock or Common Stock or other securities in a name ather than that [n which tha shares
of Series B Preferred Stock with respect to which such shares ar other securities are lssued or delivered wers
reglatered, or in respect of any payment to any person other than a payment to the Holder thereof, and shall not be
required to make eny such [ssuance, delivery or paymeni unless and untfl the person otherwias sntitled to such
Issuance, delivery or payment has paid o the Corporstion the emount of any such tax or has established, 1o the
satisfaction of the Carporation, that such tax has been pald or is not payabla,

Seetlon 17, Other Rights. The shares of Series B Proforrad Stock shall not have any ripghts, preferencas,
privileges or voting powers or relatlve, participating, optional or other specinl rights, or quelifications, limitations or
testrictions thereof, other than as set forth hereln, or in the Articles or as provided by applicabls law,

TIL.

Thess Articles of Amendment were duly adopted by the Boerd of Directors on September 25, 2012 and
sharcholder actlon was not required.

[Signature Fage 1o Follow]
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IN WITNESS WHERBOF, the Corporation has autharized and ceused thesa Artleles of Amendment to be
gigned by its Presldent and Chief Exccutlve Officer as of September 27, 2012,

JACKSONVILLE BANCORP, INC,

Title: President and Chicf Exscutive Officer

H12000236794 3
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Exhibit A

Number Shares
PB{] (Number of Shares]

JACKSONVILLE BANCORP, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF FLORIDA
THIS CERTIFIES THAT NAME

|8 the awner of [NUMBER OF SHARES]

FULLY PAID AND NON-ASSESSABLE SHARES OF NONCUMULATIVE, NONVOTING, PERPETUAL
PREFERRED STQCK, SERIES B, 50,01 PAR VALUE OF
JACKSONVILLE BANCORP, INC,,
transferable on the books of the Corporation by the helder hereof, in persan ar by duly autharized attomey, upon
surrender of this Certificate properly endarsed. This Certificate and the shares represented hereby are {ssued and
shal! be subject to all of the provisions of the Artlcles of Incorporetion, a1 emeanded, and By-laws af the Corporation
us now or hevesfter amended to all of which the halder hereof by acceptance hereby assents,

WITNESS the fncsimllc seal of the Corporatlon 2nd the facsimlile signatures of its duly authorized officers.

Dated:

PRES!DENT & CHIEF EXECUTIVE * CORPORATE SECRETARY
OFFICER .

(CORPORATE SEAL]
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JACKSONVILLE BANCORP, INC.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT DEPQSITS OR OTHER

OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FDIC OR ANY OTHER GOVERNMENTAL
AGENCY.

THE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACH STOCKHOLDER OF THE
CORPOQRATION WHO SO REQUESTS THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE
PARTICIPATING, OPTIONAL OR SPECIAL RIGHTS OF BEACH CLASS OF STOCK OR SERIES THEREQOF
OF THE CORPORATION AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH
PREFERENCES AND/OR RIGHTS. SUCH REQUEST SHOULD BE ADDRESSED TO THE CORPORATION
OR THE TRANSFER AGENT.

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE

- UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR SECURITIES LAWS QF ANY STATE

AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, FLEDGED, HYPOTHECATED OR CTHERWISE

DISPOSED OF, EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT RELATING

THERETQ UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
AVYAILABLE EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS,

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO TRANSFER AND
QTHER RESTRICTIONS SET FORTH IN A STOCK PURCHASE AGREEMENT, EFFECTIVE AS OF THE
EFFECTIVENESS DATE THEREOF, COPIES OF WHICH ARE ON FILE WITH THE SECRETARY OF THE
CORPORATION AT THE CORPORATION'S PRINCIPAL EXECUTTVE OFPICES,

The following abbravistions, when used in the inscription on the face of thls certificate, shall be construed
a5 though they were written out In full nccording to applicable laws or regulntions: :

TEN COM - ns tenants in comman UNIF GIFT MIN ACT - Custodian

(Cust) {Minar)
under Uniform Gifts to Minars Act

(State)

TEM ENT - es tenants by the entireties

IT TEN - as Joint tenents with right of survivorship
and not as tanants In common

Additional ahbreviations may also be used though not in the above list, . -
PLEASE INSERT SOCIAL SECURITY OR
OTHER . . -
IDENTIFYING NUMBER OF ASSIGNEE
For,value recelved, do hereby seli, assign and transfer unto

Shares
of the Noncumulative, Nonvotlng, Perpetuel Praferred Stoak, Setiss B, representcd by the within Certlficats, and do
hereby irrevocably constitute and appoint

Attarney
to transfer the Shares on the bocks of the within-namead Corporaticn with full power of substitution in the premlises.

Dated: THE SIGNATURE(S) SHOULD BE
GUARANTEED BY
AN “ELIQIBLE GUARANTOR INSTITUTION"
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Notice; The signature(s) to this assignment
must correspond with tha reme(s) as wrltten
upon the faca of the certiflcate, in every
partlcular, without alternation or enlargament,
or any change whatever,

(xvd)
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'WITH MEMBERSHIF IN AN APPROVED

SIONATURE GUARANTEE MEDALLION PROGRAM
PURSUANT TQO 8.E.C, RULE 17Ad-15 UNDER THE
SECURTTIES EXCHANGE ACT OF 1934, AS
AMENDED.

SIGNATURE GUARANTEED BY:;

H12000236794 3

oZivL ZLaz/Lzse0



