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ARTICLES OF AMENDMENT
to the

AMENDED AND RESTATED ARTICLES OF INCORPORATION
DESIGNATING

NONCUMULATIVE, NONVOTING, PERPETUAL PREFERRED STOCK,
SERIES B

JACKSONVILLE BANCORP, INC., a corporation organized and existing under the laws of the State of
Florida (the “Corporation™). In accordence with the provisions of Section 607.0602 of the Floride Business
Corporation Act (the Y“ERCA™), hercby certifies:

L

The name of the Corporation is "Jacksonvitls Bancorp, Ing.”
I

The Corpotation's Board of Dilrectars, in accordance with the Corporation's Amended and Restated
Artleles of Incorporation, as amended (the “Artlcles) and bylaws, as amended (the "Bylawa™) and applicable law,
including Sections 607.0602 and 607.0621 of the FBCA, has adopted the following resolutians on December 19,
2012 to amend and reatats the previous amendment to the Articles filed with the Florida Se¢retary of State on
September 27, 2012 which designated and established & serics of shares of $0.01 par value preferred stock of the
Carporation designated as "Noncumulative, Nonvoting, Perpetual Prafarred Stock, Series B™:

RESOLVED, that the resolutlon adopted by the Board on September 23, 2012 and filed with the Florlde
Secretary of State on September 27, 2012 In the Arnticles of Amendment ta the Amended and Restatsd Articles of
Intorporation Designation Noncumulative, Nonvoting. Parpstual Preferred Stock, Series B, shall bo amended,
restated and replaced in its entirety with the following;

RESOLVED, that pursvant to the Corporation™s Articles and Bylaws end applicable law, a serfes of
preferred staek, par valus 50.01 per share, from the Corparation’s authorized shares hersby is created, and that the
designatlon and number of shares of such series, and the voting and other powers, preferances and relative,
participating, optional or other rights, and the qualifications, limitations and restrictions thereof, of the shares of
‘guch serizs, are as follows:

Scction 1, Detigaation, There is created hereby from the Corporation's suthorlzed, undesignated and
unissued shares of Preferrod Stock, o series of Preferred Stock designated ps the *“Noncumulative, Nonvoting,
Perpetual Preferred Stock, Series B”, $0.01 par valuo por shars (the “Serics B Proforred Stock™).

Sectlon 3. Mumber of Shares. The totel number of sutharized shares of Serles B Preferred Stock shall be
5,000 shares, which may from time to time be incrensed or decreased (but not below the number then outstanding)
by the Corporation's Board of Directors.

Sectlon 3, Dcfinitlons. As uged herein, the following terms shall have the meanings specified below:

"“Artiglen” has the meaning set forth in the recitals.
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“BHC Act" means the federal Bank Holding Company Act of 1956, as amended, and the Federal
Reserve regulations thereunder.

“Bosrd” or “Board of Directors” means the Corporation's boord of directors or, with respect to
any action to be taken by such board of directars, any committee of the board of diractors duly authorized to take
guch action,

“Busingss Dav” means any day, other than a Saturday or a Sunday, that is neither a lega! holiday
nor a day on which banking Institutions in New York, New York or Jacksonville, Florida are authorized or required

by law, regulation or executive order to close.

"Common Stock” meany the commaon stock, per value $0.01 per share, of the Corporation.
“Corparation™ has the meaning set forth in the preamble.
“Dividend Payment Data” means June 1 and Decembar 1 of each yeer.

“Rividend Payment Commencement Data" means June 1, 2013,

“Dividend Periad"” menns the period commencing on and Including s Dividend Payment Date and
ending on and including the day immedintely preceding the next succeeding Dividond Payment Date.

“DTC" means The Depositary Trust Company.
“PBCA" has tho masning set forth {n the preamble.

“Endern| Reserve™ means the Board of Governors of the Federal Reserve System.
« means the Person in whose name the shares of the Serles B Preforrad Stock are
registered, which may be treated by the Corporation and the Transfer Agent aa ths absolute owner of the sharas of
Series B Prefemed Btock for tha purpose of making payment and settling conversions and for all other purposes.

"Is3ua Date” means the first date of issuanca of sheres of Series B Praferred Stock,

“Jupior Stock” means the Common Stosk and eny other class or seriss of Corporation capltal
stock (including Proferred Stock of any other series othsr than the Series A Preferred Stock) issued in the future,
unless the terms of which expressly provide that it ranks senior to, or on & parlty with, Series B Preferred Stock as to
rights dividend rights and/or as to on liquidation, diaselution or winding up of the Corporation.

“Liguidation Ameount” means, initially, $1,000 per share of Series B Prafarred Stock (as
subsequently adjusted for any split, subdivislon, combination, consolidation, reeapitalization or similar event with
respect to the Series B Proferred Stock). .

“Liguidation Preference” has the meaning set forth in Section 5(a).

“Nasdag” means the Nasdag Globa! Market or other Nasdag market In which the Corporatlon's
Commoen Stock is then traded. .

" ' means the Series A Prefarred Stock and any class or series of Corporation eaplal
stock (other than the Series B Preferred Stock) authorized iIn the future, the terms of which expresaly provide that
steh class or serics will rank on u parity with Seriss B Preferred Stock as to dividend rights and/or as to rights on

liquidation, dissolution or winding up of the Carporstion (in cach cass without regard to whether dividands acorue
cwnulatlvely or noncumulatively). .

ATLASI28S T ) H12000302868 3
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“Person” means a lagal person, Including any individual, corporation, estate, partnership, joint
venture, association, Jolnt-stack campany, limited liabllity company or trust,

4]

" means any and all series of the Cotporation’s preferred stock, including the
Series B Preferred Stock.

[

" means the 1st calendar day immediately preceding the relevant Dividend Payment
Dats or such other record date fixed by the Board of Directors that is not more than 60 nor lags than 10 days prior to
auch Dividend Payment Date.

“Record Holder™ means, as to any day, the Holder of record of outstanding shares of Series B
Preforrad Stock as they appear on the stock reglster of the Corperation or Its Transfar Agent at tha close of business

on such day,

“Recrganization Event" has the meaning set forth in Section $(b)(lil).

“Serles A Preforred Stock™ means the Corporation’s Mandatorlly Convertible, Noncumulative,
Nonvoting, Perpstusl Proforrsd Stock, Series A, $0.01 par value per share, when and ms authorized by the
Corporation,

“Seriea B Preferred Stock” has the mearing set forth in Seetion 1.

“Serics B Preferred Stock Centificate™ has the meaning set forth In S8ection 15(z),

“Transfer Apsnt™ means, Initially, Rogistrar and Transfer Company, and any successor transfer
agent as provided In Section 14, The Transfer Agent shall also be the registrar for the Series B Preferred Stock.

Soctlon 4. Dlvidends,

(a) Holders of shares of cutstanding Series B Preferred Stock shall he entitled 1o recaive,
when, s and if declared by the Board of Directors our of Corporation funds legally avallable therefor,
noncumulative dividends In arrears at the rate per annum of 10% per share on the Liguidation Amount (equivalent
to $100.00 per snnum per share), peyable ssmi-annually on each Dividend Payment Date beginning on the
Dividend Payment Commencement Date, provided the shares of Scries B Preforred Stock are outstanding on Juns
1, 2013. No dividends will accrue or be payable on Series B Preferred Stock prior to June 1, 2013 for any
purposes, including caloulation of the Liquidation Preference. Dividends will be payable on & Dividend Paymont
Dats to Holdars that are Record Holders as of the applicable Record Date with respest to such Dividend Payment
Date, but only to the extent a dividend haa been deelared to be payabls on such Dividend Payment Date by the
Board of Direciors. If any Dividend Payment Date is not a Business Day, the dividend payable on such dato shaii
be paid on the next succeeding Business Day without adjustment and without Interast. Accwmwulations of
dividends on shares of Series B Preferred Stook shall net bear intorest. Dividends payabie for any period other
than a full Dividend Period (based on the number of actuni deys clepsed during the period) shall be computed on
the basis of days elapsed over a 360-day year consisting of twelve 30-day months.

(b) Dlvidends an tha Series B Preferred Stock are not cumulative. To the extent that the
Corporation's Board of Directors does not declare and pay dividends on the Series B Preferred Stock for a
Dividend Period on or prior to the related Dividand Payment Date, in full or otherwise, such unpaid dividend shal)
censs to accrue and shall not be payable, The Corporation shnll have no obligation to pay dividends for suoch
Dividend Period after the Dividend Payment Date for such Dividend Perlod or to pay laterest (or any other sum of
money In lleu of Interest) with respect to such scheduled, but missed dividends, whether or not the Corporation
declares dividends on the Serles B Froferred Stock for any subsequent Dividend Perlod,

. {s) So long ns any share of Series B Preferred Stock remaing outstanding, no dividend or
distribution shall be declared or paid upon, or any sum set apart for the payment of dividends upon, the Common
Stock ar any other shares of Junlor Stock {other than dividends payable solely in sharea of Common Stock) or
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Parity Stock, subject to this Section 4{c) in the case of Parity Stock, and no Cammon Stack, Junlor Stock ar Parity
Stock shall be, directly or indirectly, purchused, redecmed or otherwise acquired for consideration by the
Corporation or any of its subsidinries unless all dividends on all outstanding shares af the Series B Praferred Stock
for any Dividend Period have been declared and peid in full {or have bean declared and a sum sufficlent for the
payment thereof hes been set aside for the benefit of the Holders of shares of Sarles B Preferred Stock on the
epplicabls Record Date), The foregoing limitation shall not apply to () any dividends or distributions of rights or
Junlor Stock in connection with a shareholders’ rights plan or ony redemption ar repurchase of rights pursuant to
any sharsholders’ rights plan; (ii) the acquisition by the Corporetion or eny of its subsidiaries of record ownership
in Junfor Stock ar Parlty Stock for the beneflelal ownership of any other persons (other than for the beneficiat
ownership by the Corporation or sny of its subsidiaries), Including as trustees or custodians; and (iii) the exchange
or conversion of Junior Stock for or into other Junlor Stack or of Parity Stock for or into other Parity Stock (with
the same or lesser apgregate liquidation amount) or Junlor Stock, In each cads, solely to the extent required
pursuant to binding contractual agreements entered into prior to the Issue Date or any subsequent agreement for
the nccelerated oxerclse, settlement or exchangs thereof for Common Stock.

(&) When dividends are not paid (or declared and a sum sufficient for paymant thereof set
eside for the baneflt of the Holders thereof on the applicable Record Date) on any Dividend Payment Date (or, in
the case of Parity Stock having dividend payment dates different from the Dividend Payment Dates, on & dividend
payment date falling within a Dividend Period related to such Dividend Payment Date} in full upon shares of
Series B Preferred Stock and any shares of Parity Stack, all dividends declared on shares of Series B Preferred
Stock and ell such Parity Stock and paysble on such Dividend Payment Date (or, in the case of Parity Stock
kaving dividend payment dates different fram the Dividend Payimant Dateg, on & dividend payment date falling
within the Dividend Period related to such Dividend Payment Datc) shall be declared pro rata so that the
rospective amounts of such dividends declared shall bear the same ratio to cach other as full dividends payabla on
the Scries B Preferred Stack for such Dividend Period and nll Parity Stock payable on such Dividend Pryment
Date (ot, In tha case of Parlty Stock having dividend payment dates different from the Dividend Payment Datcs,
on a dividend payment date falling withln the Dividend Pearlod related to such Dividend Payment Date) (subject to
tho dividends being declared by the Board of Directors out of legally available funds and including, in the case of
Parity Stock that bears cumulatlve dividends, alf acerued but unpaid dividends) bear to each other. If the Board of
Directors determines not to pay any dividend or & full dividend on & Dividend Payment Date, the Corporation will
provide written notice to the Holdem of shares of Serlea B Preferred Stock on or prior to such Dmdend Payment
Date.

(e) All dividands an shares of Series B Preferred Stock shall be paid solely in cash.
Seetion 5. Liquidation Rights,

(8} Yoluntary or Involuntary Liquidation. In the event of any liquidation, dissolution or
winding up of the affairs of the Corporatlon, whether voluntary or involuntary, each Holder of shares of Serles B
Preferred Stock shall be entitled to receive for each share of Series B Preferred Stock, out of the ansets of the
Corporation or proceeds thereof (whether capital, surplus or other) available for distribution to shareholders of the
Corporatlon, subject to the rights of any credilors of the Corporation, before eny distribution of such atsets or
prooceds 1s mads to or set aside for the holders of Common Stock and any other Junior Stack of the Corporation,
peyment In full in an emount equal to the sum of (i) Liguldation Amount per share of Series B Preferred Stock
and (if) any acerued but unpald dividends an such share to the extent provided in Section 4 (oll such amounts
colisctively, the “Liguidation Preference”).

(b) Partial Pavment. If any distribution daseribed in Section 5(a) of the Corporation's
assets or the proceeds thereof are not sufficient to pay in full the amounts payable with respect to all cutstanding
shares of Series B Preferred Stock and the corresponding emounts peyable with respect of any other Corporation
capita) stock ranking equally with Series B Preferred Stock as to such distributian, Holdors of Series B Freferred
Stock and the holders of such other stock shall share: ratably in any sueh distribution in proportion to tha full
respeciive distributions (including, if appllicable, dividends on such amount) to which they are entitled.

{c) Residunl Distributlons. I the Liquidation Prefsrence hes been paid in full to all
Holders of Serles B Preferred Stock and the corresponding amounts paysble with respect of any ather Corporation
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cepital stovk ranking equally with Series B Preferred Stock as to such distribution has been paid in full, the
Holders of the Series B Preferred Stock will have no right or claim to any of the remaining assets of the
Corporetion {or the proceeds thercof).

{d) Merger. Consolidetion and Sale of Asestg Not a Liquidstion, For purposes of this
Section §, a Reorganization Event, including, without limitation, the merger or consolidation of the Corporation
with any other corporstion or other entity, including # merger or consolidation in which the Holders of shares of
Secries B Preforred Stock recelve cash, securities or other property for their shares, or the sale, lease, or exchange
{for cash, securitles ar other property) or pledge of all or substentlally ell of the assets of the Corporation, shall not
canstituts a liquidation, dissolution or winding up of the Corporation,

Section 6. No Sinking Fund, ctc. The sharca of Series B Preferred Stock will not be subject to any
mandstory redemplion, sinking fund or other similar provisions. Holdars of shares of Series B Preferred Stock will
have ro right to require the Corporation to redeem or repurchase any shares of Series B Praferred Stock

Section 7. Rodomptlon.

(a) At any time from and nfter the Iasue Date, any oumtstanding sharas of Serles B Preferred
Stock may be redesmed for cash, in whole or In part, by the Corporation, pursuant to the terms and conditions of
this Section 7 and subject to the receipt of all necessary Foderat Reserve approvald under the BHC Act or
otharwise, In all events, any repurchase or redemption of Serles B Preferrad Stock shall be subject 1o the priar
approval of the Corporation’s primary federal banking regulator, if required by spplicable law ar regulation or If
such approval i3 a requirement to the Serles B Preferred Siock belng classified as Tler 1 eapital (or the equivalent)
for bank regulstory purposes.

(b} At leust 10 days, but no more than 30 days, prior to the dats fixed by the Corporatlon
for redemption (the “Redemption Date™), the Corperation shall send a notice (s “Redemption Notice™} to all
holders of Series B Praferred Stock in accordance with Saction 11 setting forth (i) the Redemption Date, (ii) the
number of shares of Series B Prefarred Stock to be redesmad and, If {ess than all of the shares held by such holder
are to be redeemed, the number of such shares to be redeemed from such holder, (1il) the Redemption Price (as
dofined below), including a calculation thereof, and (v} the place at which such holders may obtain payment of
the Redemption Price upon sutrender of thelr certificates representing Series B Preferred Stock. If the Corporation
does not have sufficient funds legally available to redeam all shares of Series B Preferred Stock, then 1t shall
redeem such shares pro ratn from the holders thereof (based upon the portion of the aggregate Redomption Prica
payable to each holder) to the extent possible, and shall redeem the remaining shares to be redecmed as soon as
sufficienit funds are lagnlly available, For purposes of this Section 7, "Redemption Price” means 100% of the
Liquidation Preference for ench shere of Serics B Preferred Stock at the Redemption Date.

(c) On or after the Redemption Dnte, ench holder of shares of Series B Preferred Stock o0
be redeemed shall surrender such holder’s certlflcates ropresenting such shares to the Corporation or its agent In
the manner and et the place designated in the Redsmption Notles, and thersupon the Redemption Price of such
shares shall be paysble to the order of the person or entity whose name aeppears on such certifisats or certifioates
as the owner thereof and each surrendered certificate shall bo canceled. In the event that less than all the shares
represented by such cortificates ar redsemed, n new certificate shall be issued representing the unredeemed
shares, From and nfter the Redernptmn Date, unless there shall have been a default in payment ¢f the Redemption
Price or the Corporation is unable to pay the Redemption Price due to not having sufficient lapally available
funds, all rights of the holders of Scries B Preferred Stock {except the right to recelvs the Redemption Prica
without interest upon surrender of their certificates), including the right to receive dividends thereon, shall csase
and terminate with respect to such shares; provided, however, that any accrued but unpaid dividends payable ona
Redemption Date that occurs subsequent to the Dividend Recard Date for a dividend period will not be paid to the
helder entitled to recolve the Redemption Price or the Redemption Date, but rather will ba paid to the holder of
recard of the redeemed shares on such Dividend Record Date relating to the Dividend Payment Date; provided
further, that in the event that shares of Series B Praferred Stock aro not redeemed due to a default in payment by
the Corporation or because the Corporation does not have suffielent legally aveilable funds, such shares of Series

B Proforred Stock shall remain outstanding and shall be entitled to all of the rights and proferences provided
herein,

ATL2832657v7 5 H12000302868 3
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Sectlon 8, Status of Repurchased Shares. Shares of Series B Preferred Stock that are repurchased or
otherwlss acquired by the Corporation shall revert to authorized but unissucd shares of Preferred Stock undesignated
es to ssrles (provided that any such cancelled shares of Series B Preferred Stock may be relssued only as shares of
any serles of Praferred Stock other than Series B Preferred Stock).

Section 9. Voting Rights.

(=) General. The Holders of shares of Series B Preferred Stock sholl not have any votlng

" rights except as sei forth below or es otherwise from time to time required by tha FBCA, as set forth in Sectlon

D(b) ns 1o matters that would significantly and adversely affect the rights or preferences of the security or other

intersst, Holders of shares of Series B Preferred Stock will be entitled to one vote for each such share on any

matter on which Holdors of sharas of Serias B Prefarrad Stock are entitled to vots, Including any actlon by written
cansent,

(b) j icplar . 50 long as any thares of Series B Preferred
Stock are outstanding, In addition to any other vote or consent of sharsholders required by law or by the Articles,
the nffirmative votc or consent of the Holders of at least 66 2/3% of the shares of Scries B Preferred Stock at the
time outstending, voting as a scparate class, given in person or by proxy, by vote at any meeting called for the
purposs, shall be nceassary for affecting ar validating:

(i) Authorization of Senjor Stock. Any amendment or alieration of the Articles or
any articles of amendment thereto to euthorize or creste or increase the
authorized amount of, or any lssuance of, any sharea of, or any securitiss
convertible into or exchangeable or exercisable for shares of, any class or serics
of Corporation capltal stock Corporation mtking senlor to the Series B Proferred
Stock with respect to either or both the payment of dividends andfor the
disteibutlon of assets on any liquldstion, digsolution or winding up of the
Corporation,

(i)  Amendment of Series B Praferred Stock, Any amendment, alteration or repeal
of any provision of the Articles or these Aniclas of Amendment thercto
{Including, unless tio vote on such merger, consolidetion or other transaction s
required by clause (iii) below, any amendment, alteration or repeal by means of
u merger, consolidetion or otherwise) so ns to adversely nffect the rights,
proefersnces, privileges or voting powers of shares of Series B Preferred Stock;

ar
(i)  Sharc Exchangos Reclasaifications, Marpers and  Consolldations. Any
“Reorganization Bvent,” which menns, without limitation, & binding statutory

share exchange or reclassification involving the shares of Series B Preferred
Stock, or a merger or consolidetion of the Corporation with enother corporation
or other entity, unless in each case (x) the shares of Scrics B Preferred Stock
ramaln outstanding or, in the case of eny such merger, consolidation or statutory
ghare axchangs with raspect to which the Corporation is not the surviving or
resulting entity, arc converted into or axzhanged for preference securitios of the
surviving or resulting entity or its ultimate parent, and (y) such shares remaining
outatanding or such prefarence securities, ay the case may be, have such rights,
preferences, privilegas and votlng powern, and . limitations and restrictions
thereof, taken as B whole, a3 are not materiaily lass favarahle to the holders
theroof than the rights, proferences, privileges and voting powers, and
limitations and restrictions thereof, of shares of Series B Preferred Siock
immediately prior to such consummetion, 1aken as & whole; provided, hmvever,
any changes deseribed in Sections $(b)(i} or (3i) in connection with or as a reault
of a Reorganization Event or other svent dosoribed in Seation 9(b)(iii) shall
require the vote of the Holders of the Series B Preferred Stock;

ATI2532657v7 6 H12000302868 3
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provided furthsr, howaver, that for sll purposes of this Section 9(b), the creation and lssuance, or an increase in the
authorized or issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series of
Preferred Stock, or eny securitiss conveartible into or exchangeable or exercisable for any other series of Preferred
Stock, ranking equally with and/or junior to Series B Preferred Stock with respect to the payment of dividends

+ (whether such dividends are cumulative or noncumulative) and the distribution of assets upon liquidation,
dissolution or winding up of the Corporetlon will not be deemed to adversely affect the rights, preferences,
privileges or voting powers, and shall not require the affirmative vote or consent of, the Holders of outstanding
shares of the Setries B Prafarred Stock,

{c) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the Holders of Series B Proferred Stock (inelud!ng. without limitatlon, the fixing of &
record date in connactian therawith), the solicitation and use of proxics at such s meeting, the obtaining of writtan
consents and any other aspect or mattar with regard to such a meeting or such consents shall be governed by any
rules of the Board of Directors, in its discretion, may adopt fram tims to time, which rules and procedures shall
conform to the requlrsmants of the Corporation®s Articles, the Corporation’s Bylaws and applicabls law and the
rules of Nasdnq or any national sscurities exchangs or other trading facility, il any, on which Series B Preferred
Stock is [isted or traded at the time.

Seetfon 10. Reccord Holders. To the fullest extent permitted by applicable law, the Corporation and the
Transfer Agent may deem and treat tha Racord Holder of any ghare of Serles B Preferred Stock as the true end
lawful owner thereof for all purposes, and neither tho Corporation nor such transfer agent shall be affected by eny
notice to the contrary.

Section 11. Notices, All naticss ar communleations it regpect of Seriss B Preferred Stock shall be
sufficiently given if given in writing and delivered in person, by overnight courier, ar by first class mall, postage
prepaid, or if given in such other manner as may be permitted in thess Artlicles of Amendment, in the Articles or
Bylaws or by applicable [aw. Netwithstanding the foregoing, if shares of Serlas B Preferred Stock are issued in
book-entry form through DTC or any similar facility, such notices may be given to the Holders of Series B Praferrad
Stock in any manner permitted by or oustomarily used by such facility and its participants.

Sectlon 12. No Preemptlve Rights; No Redemption Rights, No share of Series B Preferred Stock shall
have any preemptive rights whatsoaver under the Artlolos and these Artleles of Amendment as to any seourities of
the Corporntion, or any warrants, rights or options issued or granted with respect thereto, regardless of how such
securities, or such warrants, rights or options, may be designated, issued or granted. No holder of shares of Series B
Preferred Stock shall have at any time the right to put such ghares of Series B Preferred Stock to the Corporation or
to have the Corporation redesm any shares of Series B Prefsrred Stock.

Section 13, Replacement Stock Certificntes, 1f any of the Scrics B Preferred Stock Certificates shall be
mutilated, lost, stolen or destroyed, the Corporation shall, at the expenss of the Holder, issus, in exchange and In
substitution for and upon cancsllation of the mutilated Series B Preferred Stock Certificate, or in lieu of and
substitution for the Serica B Profarred Stock Certlficate lost, stolen or destroyed, n new Series B Preferred Stock
Certificate of like tenor and representing an equivalent amount of shares of Series B Preferred Stock, but only upon
receipt of evidence of such loas, theft or destruction of such Scries B Preferred Stock Certificate and indemnity, if
requested, satisfactory to the Corporation end the Transfor Agent.

Section 14, Transfer Agent, Registear, and Dividend Paying Agent, The duly appointed transfer agent,
registrar, and dividend paying agent for shares of Serles B Preferred Stock shall be the Tranafer Agent. The
Corporatlon may, in Ita sa)e discretion, remove the Transfer Apent in ncoordance with the agreemont batwesn the
Corporation and the Transfer Agent; provided that the Corporation shell appeint # successor transfer agent, registrar,
and dividend paylng agent who shall accept such appolntment prior to the effectlvencss of sush removal. Upon any
such remaval or appointment, the Corporation shall send nolice thereof by firstsclags mall, postage prepaid, to the
Holders of shares of Serles B Preferred Stock, Notwithstanding the foregoing, the Corporation may aerve as transfar
agent, rogistrar, and dividend paying agent,

Section 15, Form.
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(n) The Series B Preferred Stock shail be issued in the form of one or more definitive
shares in fully registercd form in substantially the form attached hereto as Exhibit A (each, a “Ssries B Preferred
Stock Certificate™), which is hereby incorporated in and expressly made a part of these Articles of Amendment,
Ench Secrics B Preferred Stock Certificate shall reflect the number of shares of Series B Preferred Stock
rapressntad thergby, and may have notaticna, legends or endorsements required by applicable law, applicable
Nasdaq or other securltles exchange or DTC rules and arrangements, agreements to which the Corporation s
subject, if any, (provided that any such notation, legend or endorsement is In a form acceptable to the
Corporation). Bach Serics B Preferred Stock Certificate shall be registered in the name or names of the Person or
Persons specificd by the Corporation in a written instrument to the Transfer Agent.

(b) Two duly authorized officers of the Corporation shall sign each Series B Preferred
Stook Certlficate for the Corporation, in rccordence with the Corporation's Bylaws and applicable law, by manual
or facsimile signature. If an officer whose signature is on a Series B Preferred Stock Certificate no longer holds
that office at the time the Transfer Agent countersigned the Series B Preferred Stock Certificate, the Series B
Preferred Stock Certlficato shall be valld nevortheless. A Series B Preferred Stook Certificate shall not be valld
untll an authorized signatory of the Transfer Agent manuslly countersigns Serics B Preferred Stock Certificate.
Each Scries B Preferred Stock Certificate shall be dated the date of {ts countersignatura.

Section 16. Stock Transfor and Stamp Taxes. The Corporation shall pay any and all stock transfer end
documentary stamp taxes (hat may be payable in respect of any initinl issuance or delivery of shares of Serles B
Preferred Stock or shares of Common Stock or other securities issued on account of Series B Preferred Stock
pursuant hereto or certificates representing such shares or seourltles. The Corpemntion shell not, however, be
required to pay any such tax that may be paysble in respect of any transfer involved in the issuance or delivery of
sharos of Serfes B Prefarred Stock or Common Stock or other securities in a name other than that in which the shares
of Series B Praferred Stock with respect to which such shares or other gecurities are issued or deliversd were
registered, or in respect of any payment to any person othor than a payment to the Foldor thetsof, and shall not be
required to make any such issuance, delivery or payment unless and until the person otherwise entitled to such
issuance, delivery or payment has paid to the Corporation the amount of any such tax or has cstablished, to the
satisfaction of the Corporation, thet such tax has been pald or iz not payable,

Scction 17. Other Rights. The shares of Series B Preferred Stock shall not have any rights, preferences,
privileges or vatlng powers or relatlve, participating, optlonal or other gpecial rights, or quallfications, limitations or
restrictions thereof, athar than aa get forth herein, or in the Articles or as pravided by applicable law,

1L
These Articles of Amendment were duly adopied by the Board of Directors on December 19, 2012,
v.
These Artleles of Amendment weare unanlmously approved by the Corporation's shareholders entitled to

voie thereon. The number of votes cast for thess Articles of Amondment by such sharsholders waa sufficlent fbor
spproval,

[S'gnature Page to Follow]
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IN WITNESS WHEREOQP, the Corporation has suthorized aod caused these Articles of Amendment to be
signed by its President and Chiof Executive Officer as of December 27, 2012,

AT1-2532657v7

JACKSONV BANCORP, INC.
By: P ﬂ//
Name: Stephen C, Greon

Title; President and Chief Exesuttve Officer

‘H12000302868 3
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Exhibit A
Number Shares
PBE(] [Number of Shares]

JACKSONVILLE BANCORP, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF FLORIDA

THIS CERTIFIES THAT , NAME
Is the owner of [NUMBER QF SHARES]

FULLY PAID AND NON-ASSESSABLE SHARES OF NONCUMULATIVE, NONYOTING, PERPETUAL
PREFERRED 5TOCK, SERIES B, $0.01 PAR VALUE OF
JACKSONYILLE BANCORF, INC,,
transferable on the books of the Corporation by the holder hereof, in person or by duly authorized attormey, upon
surrender of this Certificate properly endorsed. This Certificate and the shares represented hereby are issued and
shall be subjact to all of the provisiona of the Articles of Incorparation, as amended, and By-lawa of the Corporation
as now or heraafier amended to all of which the holder hereof by acceptance hercby assents.

‘ This certificate is not valid unless countersigned by the Transfer Agent.
WITNESS tho facalmile seat of the Corporation and the facaimile signatures of its duly authorized officers.
Dated: COUNTERSIGNED AND

REGISTERED
Reglstrar and Tranafer Company
PRESIDENT & CHIEF EXECUTIVE TRANSFER AGENT AND
OFFICER REGISTRAR

{CORPORATE SEAL] By;
CORPORATE SECRETARY i Authorized Signature
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JACKSONVILLE BANCORP, INC,

THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT DEPOSITS OR OTHER
OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FDIC OR ANY OTHER GOVERNMENTAL
AGENCY, :

THRE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACH STOCKHOLDER OF THE
CORPORATION WHO SO REQUESTS THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE
PARTICIPATING, OPTIONAL OR SPECIAL RIGHTS OF EACH CLASS OF STOCK OR SERIES THEREOF
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 TRANSPER AGENT.

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
UNITED STATES SECURITIES ACT QF 193], AS AMENDED, OR SBECURITIES LAWS OF ANY STATE
AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF EXCEPT PURSUANT TQ AN EFFECTIVE REGISTRATION STATEMENT RELATING
THERETO UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
AVAILABLE EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.,

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

'The following abbreviations, when used in the inscription on the face of this certificate, shall be construed
as though they were written out in full according to applicable Inws or regulntions:

TEN COM - a3 tenants [n contmon UNIF QIFT MIN ACT - Custodian
(Cusl) (Minor)
under Uniform Gifis to Minors Act

(State)

TEN ENT » as tenants by the entiretics
JT TEN - as Joint tcnants with right of survivorship
and not as tenants in comman

Additional abbreviations may slso be used though not in the above list,
PLEASE INSERT SOCIAL SECURITY OR
OTHER
IDENTIFYING NUMBER OF ASSIGNEE
Far value received, do heraby sell, asslan and transfer unto

Shares
of the Nonsumulative, Nonvoting, Perpetunl Preferred Staok, Series B, repreaented by the within Certificate, and do
hereby irvevocably constitute and appoint

Attorney"
to tranafer the Sharea on tha books of the within-named Corporation with full power of substitution in the premises,

Dated: THE SIGNATURE(S) SHOULD BE
GUARANTEED BY
AN “ELIGIBLE GUARANTOR INSTITUTION"
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Notice: The signature(s) to this assignment
must correspond with the name(s) as written
upon the face of the certificate, In every
particular, without altemeation or enlargement,
or any change whatever.

ATI-253265T7
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WITH MEMBERSHIP IN AN APPFROVED
SIGNATURE OUARANTEE MEDALLION PROORAM
PURSUANT TO 8.E.C. RULE 17Ad-15 UNDER THE
SECURITIES EXCHANGE ACT OF 1934, AS
AMENDED.

SIGNATURE GUARANTEED BY:

H12000302868 3



