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FLORIDA OFFICE OF FINANCIAL REGULATION

www . FLOFR.com

.»'41 nt'-c'\ib,
t tomnd ! DREW J. BREAKSPEAR
COMMISSIONER

June 30, 2016

V1A INTEROFFICE MAIL

Ms. Diane Cushing
Administrator

Amendment Section

Florida Division of Corporations
Post Office Box 6327
Tallahassee, Florida 32314-6327

Dear Ms. Cushing:

Please file the enclosed amendment to the Articles of Incorporation for Lafayette State Bank, Mayo, Florida, at
your earliest convenience. The distribution of the certified copies should be as follows:

(1) One copy to: The Florida Office of Financial Regulation
Division of Financial Institutions
200 East Gaines Street
Tallahassee, Florida 32399-0371

(2) One copy to: Mr. Edward W. Dougherty, Jr., P.A.
119 East Park Ave., Suite 2-B Den e
Tallahassee, Florida 32301 -0 oo
vE =
L= ™
m ol
Also enclosed is a check for $52.50 representing the filing fee and certified copy fees. i
. Moy e
If you have any questions, please do not hesitate to contatct me. o =
220~
Sincerely, e R
- .
Willie Barnes i
Senior Management Analyst 11 1 - ;'E‘f

Bureau of Bank Regulation ' iy
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ARTICLES OF INCORPORATION 7
OF LAFAYETTE STATE BANK v T

Pursuant to Section 607.1007, Florida Statutes, Lafayette State Bank herei)y adopts the
following Restated Articles of Incorporation.

ARTICLE 1. NAME

The name of the corporation is LAFAYETTE STATE BANK (“Corporation”).

ARTICLE 11. PRINCIPAL OFFICE

The initial principal place of business of the Corporation shall be: 340 West Main Street,
Mayo, Florida 32066

ARTICLE III. PURPOSE

The general nature of the business to be transacted by the Corporation shall be that of a
commercial banking business with all rights, powers and privileges granted and conferred by the
Florida Financial Institutions Codes, relating to the organization, powers and management of
banking corporations.

ARTICLE IV. SHARES

Section 1 - Classes of Stock: The total number of shares of all classes of capital stock
which the Corporation shall have authority to issue is 15,000,000, consisting of:

A. 2,500,000 shares of preferred stock, par value two dollars ($2.00) per
share (“Preferred Stock™); and

B. 12,500,000 shares of common stock, par value one doilar ($1.00) per share
(“Common Stock™). Each holder of shares of Common Stock shall be
entitled to one vote per share.

Section 2 - Preferred Stock: Other than with respect to the Series A Preferred Stock
created herein, the Board of Directors is authorized, subject to any limitations prescribed by law,
to provide for the issuance of the shares of Preferred Stock in series, and by filing a certificate
pursuant to the applicable laws of the State of Florida (such certificate being hereinafter referred
to as a “Preferred Stock Designation™), to establish from time to time the number of shares to be
included in each such series and to fix the designation, powers, preferences and rights of the
shares of each such series and any qualifications, limitations or restrictions thereof. The number
of authorized shares of Preferred Stock may be increased or decreased (but not below the number



The number of authorized shares of Preferred Stock may be increased or decreased (but
not below the number of shares then outstanding) by the affirmative vote of the holders of a
majority of the Common Stock, without a vote of the holders of the Preferred Stock, or of any
series thereof, unless a vote of any such holders is required pursuant to the terms of any Preferred
Stock Designation.

Section 3 — Series A Preferred Stock. A series of preferred stock is hereby created which shall be
designated Series A Convertible Preferred Stock (“Series A Preferred Stock™) and the number of
shares constituting such series shall be 1,500,000 shares.

l. Priority. The Serics A Preferred Stock shall rank prior to the common stock of the
Company (*“Common Stock™) with respect to the payment of dividends and distribution of assets.

2. Dividend Rights. Upon declaration by the Board of Directors, the holders of shares of
Series A Preferred Stock shall be entitled to receive semiannual dividends, payable in arrears.
The dividends shall be payable at an annual rate of $0.10 per share for the first five (5) years
following issuance. On the fifth anniversary following the issue date, and on each fifth
anniversary of the issue date thereafter, the annual rate shall be adjusted to the Wall Street
Journal rate plus one (1) percent. Payments of declared dividends will be made within the first
ten days of each March and each September at such time as the company is legally able to pay
such dividends.. Dividends are cumulative and dividends for any partial period that shares of
Series A Preferred Stock are outstanding shall be prorated. The Series A Preferred Stock shall
have a dividend preference to shares of Common Stock.

3. Redemption Rights. The Company, at its sole discretion, may redeem the shares of
Series A Preferred Stock for $2.00 cash per share at any time following the fifth (5™) anniversary
of the issuance of the shares. ’

4. Liquidation Preference. In the event of any liquidation, dissolution or winding up of
the affairs of the Company, whether voluntary or involuntary, the holders of shares of Series A
Preferred Stock shall be entitled to receive out of the assets of the Company available for
distribution to shareholders, an amount equal to $2.00 per each share, plus any accumulated
dividends, prior to any distribution to the holders of Common Stock.

5, General Conversion Provisions:

(a) Conversion by Holders; Approvals. Each holder of Series A Preferred Stock shall
have the right, at its option, to convert, at any time and from time to time all or any
portion of the Series A Preferred Stock(but in no event less than ten (10) shares of
the Series A Preferred Stock unless such holder owns less than ten (10) shares of
Common Stock) into the same number of shares of common stock. However,
notwithstanding anything in this Certificate to the contrary, holders of Series A
Preferred Stock shall not be entitled to convert shares of Series A Preferred Stock
until the converting holder has first received any applicable approvals from any
regulatory authorities (“Regulatory Approvals™).




(b) Delivery of Shares and Cash. The Company shall deliver to the holders of Series A

(¢)

(d)

(e)

Preferred Stock that have been converted, the shares of Common Stock and any
amount of cash to which such holders are entitled on or prior to the third business
day immediately following the applicable date of conversion (“Conversion Date”).
If fewer than all the shares of Series A Preferred Stock represented by any
certificate are converted, a new certificate shall be issued representing the
unconverted shares of Series A Preferred Stock without charge to the holder
thereof.

Cumulated and Unpaid Dividends. Upon a conversion of any shares of Series A
Preferred Stock the holders of such shares shall receive all cumulated and unpaid
dividends on such shares in cash out of funds legally available therefor or, to the
extent the Company is unable to pay the cash dividend as a result of statutory or
regulatory restrictions, the holder of such shares shall receive, in substitute in
whole or in part for such cash, fully paid and nonassessable shares of Common
Stock legally available for such purpose up to, but excluding, the applicable
Conversion Date. Shares of Common Stock so issued shall be valued at their book
value, calculated pursuant to Section 5(2). The issuance of any such shares of
Common Stock in such amount shall constitute full payment of all cumulated and
unpaid dividends that would otherwise have been payable.

Conversion Procedures by Holder. To effect a conversion, a holder of the Series A
Preferred Stock shall complete and manually sign the conversion notice, if any,
provided by the Company, deliver the completed conversion notice, deliver the
certificated shares of Series A Preferred Stock to be converted to the Company, and
if required, furnish appropriate endorsements and transfer documents.

No Fractional Shares. No fractional shares of Common Stock shall be issued as a
result of any conversion of shares of Series A Preferred Stock or the payment of
cumulated and unpaid dividends on the Series A Preferred Stock in the form of
Common Stock. In lieu of any fractional share of Common Stock otherwise
issuable in respect of any conversion or payment of cumulated and unpaid
dividends, the Company shall pay an amount in cash {(computed to the nearest cent)
equal to such fraction of a share of Common Stock multiplied by the Conversion
Ratio, as applicable. If more than one share of the Series A Preferred Stock is
surrendered for conversion at one time by or for the same holder, the number of full
shares of Common Stock issuable upon conversion thereof, including in respect of
cumulated and unpaid dividends, shall be computed on the basis of the aggregate
number of shares of the Series A Preferred Stock so surrendered.

Conversion by the Company.

(a)

Conversion at the Option of the Company. Subject to Section 6(b), the Company
shall have the right, at its option, to convert at any time following the fifth
anniversary of the date of issuance and from time to time, all or any portion of the
Series A Preferred Stock (but in no event less than ten (10) shares of the Series A




Preferred Stock unless the holder owns less than 10 shares) into a number of Shares
equal to the Late Conversion Ratio multiplied by the number of shares of Series A
Preferred Stock selected for conversion; provided, however, notwithstanding
anything in this Certificate to the contrary, holders of Series A Preferred Stock shall
not convert shares of Series A Preferred Stock until the converting holder has first
received any applicable Regulatory Approvals (“Company Conversion™). In
addition to the number of shares of Common Stock issuable upon Company
Conversion, the holders of shares of Series A Preferred Stock subject to Company
Conversion shall have the right to receive (in cash or shares of Common Stock at
the option of the Company valued at the book value of a share of Common Stock
calculated pursuant to Section 5(a)) any cumulated and unpaid dividends on such
shares to, but excluding, the date of the Company Conversion (including, if
applicable, dividends on such amount), regardless of whether any such dividends
are actually declared.

(b) Company Conversion Procedures. In the event of a Company Conversion, the
Company shall provide notice of such Company Conversion to each holder of
Series A Preferred Stock to be converted (such notice, a "Notice of Company
Conversion"). Such Notice of Company Conversion shall be mailed at least 30
days and not more than 60 days before the date fixed for conversion (the "Company
Conversion Date"). Each Notice of Company Conversion given to a holder shall
state:

(i) the Company Conversion Date;

(ii) the number of shares of Series A Preferred Stock to be converted and, if less
than all the shares held by such holder are to be converted, the number of
such shares to be converted from such holder;

(iii) the Late Conversion Ratio and whether the Company will pay cash or issue
shares of Common Stock in respect of cumulated and unpaid dividends; and

(iv) the place or places where certificates for shares of Series A Preferred Stock
are to be surrendered for issuance of certificates representing Shares.

(¢y Partial Companv Conversion. 1f the Company elects to cause less than all the
shares of the Series A Preferred Stock to be converted under this Section 6, the
shares of Series A Preferred Stock to be converted shall be selected either pro rata
or in such other manner as the Board of Directors or a duly authorized committee
thereof may determine to be fair and equitable. Subject to the provisions hereof, the
Board of Directors or a duly authorized committee thereof shall have full power and
authority to prescribe the terms and conditions upon which shares of Series A
Preferred Stock shall be converted from time to time pursuant to Company
Conversion.

7. No _Voting Rights. Except as otherwise required by law, the holders of Series A
Preferred Stock shall not be entitled to vote on any matters coming before the shareholders of the
Company.




8. Reacquired Shares. Shares of Series A Preferred Stock converted or otherwise
purchased or acquired by the Company shall be restored to the status of unauthorized and
unissued shares of preferred stock without designation as to series.

9. No Sinking Fund. Shares of Series A Preferred Stock are not subject to the

operation of a sinking fund.

ARTICLE V. DIRECTORS

The number of directors may be increased or diminished from time to time pursuant to
the Bylaws of the Corporation, but shall not be less than five nor more than fifteen.

These Restated Articles of Incorporation are adopted as of JungJ3d4 2016.

IN WITNESS WHEREOF, the undersigned, Chairman of the Board of Directors
executed these Restated Articles of Incorporation on thisg##Zday of June, 2016.

LAFAYETTE STATE BANK

1 JASC

Michael H. Sﬁaw, ¢hairman of the Board

CERTIFICATION

[, Michael H. Shaw, Chairman of the Board of Directors of Lafayette State Bank hereby

certify that these Restated Articles of Incorporation contain amendments requiring shareholder
approval. | further certify that the number of votes cast by shareholders was sufficient for

approval.
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APPROVAL
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Approved by the Florida Office of Financial Regulation this =6 _dayof —a#& 2016,

irector,

Division

Institutions
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