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ARTICLES OF AMENDMENT
TO THE AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF
COCONUT GROVE BANK

Pursuant to the provisions of Section 607.1006 of the Florida Business Comporation Act,
the undersigned Corporation adopts the -following Articles of Amendment to its Amended and
Restated Articles of Incorporation.

FIRST: The name of the corporation is Coconpt Grove Bank (the "Corporation™).

SECOND: Armnicle T of the Ceorporation™s Amended and Restated Articles of
Incorporation is hereby amended by deleting itin its entirely and replacing it with the following:

ARTICLE 11

The capital stock that the Corporation is suthorized to issue is Twelve Million, Five
Hundred Thousand, Five Huwlred Dollars (3 12,500,500) of common stoek. Each share of
common Siock shall have the same rights as all other shares of common stock except for the
relarive rights of cach series of' the common stock as set forth in this Ardele I

Scries A Common Stock

{a) DESIGE N_AND NUMBER. A series of common stock, designated
"Series A Commion Stock” is hereby established, The number of shares of Series A Common
Stock shall be 1,250,000 with a par valug of $10.00 per share,

{t) RANE; DIVIDENDS. The Series'A Common Stock shall, with respect 10
dividend rights and rights upon liquidation, dissalution or winding up of the Corporation, except
as otherwise expressly provided herein, shall be entstled 1o participate ratably, on a share-for-
share basis us if all shares of common stock were of a single class or series and the Series’A
Common Stock wil] be entitled to participate in all dividends and other distributions of the
Comoration.

(c) VOTING RIGHTS. Except where otherwise required by law, each share of the
Series A Cammon Swock will be entitled 10 one vote on any matter submitted to the shareholder
for & vote. :

eries B Non-Veotng on Stock
(a) DESIGNATION AND NUMBER. A serics of common stock, designated the

"Series B Non-Voting Common Stock® (the "Series 8 Common Stock™), is hereby established.
The number of shares of Series B Common Stoek shall be 250,000 with 2 par value of $.001 per
share, :

{M2567934,15 (HQ8000153018 3)
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(b) RANK: DIVIDENDS., The Series B Common Stock shall, with respect to
dividend rights and rights upon liquidation, dissotution or winding up of the Corporativn, except
as otherwise expressly provided herein, be entided to participate ratably, on a share-for-share
basis as i{ all shares of common swck were of a single class or series except that the Series B
Common Stock will not be entitled to pacticipate in any dividend or other distribution reluting to
the real estate, buildings and/or related improvements located ar 2701 South Bayshore Drive,
Coconut Grave, Florida 33133, presently held and any acquired in the furure, by the Corporation
and/or its subsidiaries, including any and all proceeds thereof (the "Real Fstate").

() LIQUIDATION BXCLUSION. Upun any volumary or involuntary liguidarion,
dissolution or winding up of the affairs of the Corporarion, the holders of sharay of Series B
Common Stock then outstanding are entitied 0 be paid our of the assers of the Corporation,
legally available for disiribution to its sharohplders, on the same basis as the other holdars of the
common stock exeept that the holders of the Series B Common S1ock may not be paid out of any
proceeds and/or assets relating to the Real Estate, For purposes kiereof, 2 liquidation, dissolmion
or winding up of this Corporation shall be desmed to be uccasioned by, or to include, (i) the
acquisition of this Corporation by another entity by means of any stock purchuse, reorganization,
merger or consolidation of the Corporation (but excluding any swck purchase, reorganization,
merger or consolidation (A) effected exclusively for the purpose of changmg the domicile of this
Corporation or any of its subsidieries or (B) not resulting in a change in the control of the
Corparation), or {ii) a sale of all or substantially all of the asscts of this Corporation.

(d) VOTING RIGHTS. The holders of the Series B Common Stock shall nat be
entitled to vote on any mater submived w shareholders for a vote.

Seri -YVoting Common Stock

(a) DESIGNATION AND NUMBER. A series of common stock, deslpnated the
"Series C Non-Voling Common Stock” (the "Sexies € Common Stock™), is hereby esmblished.
The number of shares of Series C Common Stock shall be 250,000 with « par value of $.001 per
share.

() RANK: DIVIDENDS. The Series C Common Stock shall not be entitled to
receive any dividends or other distributions.

{©) LIQUIDATION EXCL.USION. Upon any voluntary or involuniary Hquidation,
dissolution or winding up of the affairs of the Corporation, the holders of shares of Series C
Common Stock then outstanding arc emtitled ta be paid out of the assets of the Carporation,
legaily available for distributian to its shareholders, on the same basis as the other holders of the
- eomman stock except that the holders of the Series C Common Stock may not be paid out of any

or all proceeds and/or assers relating to the Real Estare. For purposes hereof, a lquidation,
dissalution or winding up of this Corporation shall be decmed to be oceasioned by, ot to include,
(iy the acquisition of this Corporation by another entity by means of any stock purchase,
reorgenization, merger or eonsolidation of the Corporation (but excluding any stock purchase,
reorganization, merger or consolidation (A) effected  exclusively for the purpose of changmg the
domicile of iis Corporation or any of its subsidiaries or (B) not resulting in s change in the
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contral of the Corporaiion), or (i) a ssle of all or subsiantially all of the assets of this
Corporation,

) VYOTINGRI li.lGHTS Except where a vote by class is required by law, the holders

of the Series C Commen Stock shall not be entitled to vole an any marter submitted to-
sharehalders for a vote.

THIRD: Excepr as hereby expressly amended, the Amended and Restated Articles of
Incorporation of the Corporation shall remmin the same.

FOURYH: These Articles of Amendment comain amendments w the Corporation's
Amended and Restated Articles of Incorporation requiring shareholder approval and the sole
shercholder of the Corporation, by resolution duly adopted at a sharcholders mesting held Aypsil
16, 2008, has cast a niunber of voies sufficient for approval of these Articles of Amendment.
Further, the Board of Directors of the Corporation, by resolution duly adopted by a Board of
Diroctors meeting held April 16, 2008, appraved these Articles of Amendment,

FIFTH: The effective date of this Amendment shail be upon the {iling of these Articles
of Amendment,

IN WITNESS WHEREQF, the Corporation has caused these Articles of Amendment to

bg executed in its name and on ity behalf by its duly auhorized officer on this f Pday of
AL 200

COCONUT GROVE BANK

e A |

Name; Daniel €. Eggland ‘ ‘
Tile: Preasident & CEQ
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