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Articles of Amendment
to

Articles of Incorporation
of

Riverside Banking Company
(I7ame of corporatien a3 currently fled with the Florida Dept. of State)

H37370
(Document numbsr of sorporation (If known)

Pursuant to the provisions éf section 607.1006, Florida Statutes, this Florida Praflt Corporation
adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPODRATE NAME (if changing):

N/A .
(Must contair the word "corporation,” "compiny,” or "incorparated” or the abbreviation "Corp.," "ne.," or "Co.")
(A professional corporation must contain the word "chanered*, “profossionul ussociation,” or the abbreviation "P.A%)

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGHE) Indicate Article Number(s)
and/or Arlicle Title(s) being amended, added or deleted; (BE SPECIFIC) :
ng

The amendment and restatemnent of Article IV of the Articles of Incorporaho RS
I-‘-::J () ’
attached hereto as Exhibit “A". EE;{J T R
2
ser-
:}i*'c% =3AL
Se—5 O

{Anech additlonal pages if nocessary)

If an amendment provides for exchange, reclassiScation, or cancs)laton of {ssued shares, provisions
for implementing the amendrment if nol contained in the amendment itself: (if nol applicable, indicate N/A)

N/A

(continued)
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The date of each amendment(s) adoption: March 19, 2003

Effective date if applicable: _March 19, 2003
(no mera than 90 days after amendmenl [e Sate)

Adoption of Amendment(s) (CHECK ONE)

[3 The amendmeat(s) wesfwere approved by the sharsholders. The number of votes cast for
the amendmeni(s) by the shareholders was/ware sufficient for approval.

(Z] The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing statement must be separaiely provided for each voting group entitled to vote
separately on the amendmeni(s):

"The number of votes cast for the amendment(s) was/were sufficient for approval by

Class A, Clnzs B and Class C Common Stack, sach valing ss a singls glogs «
(voting group)

[] The arnendmen't(s) was/were adopted by the board of directors without shareholder action .

and shareholder action was not requixed,

[ The amendmeni(s) wasfwere edopted by the incoxporators without shareholder action and
shareholder acton was not required. )

Signature C"’( S 2N A
(By a direstor, president or other DW or offficers have not been
selected, by an incomorator - if in thah a receiver, wusico, or other court
appointed fduciary by that fiduciary)

Alan S. Polackwich, Sr.
{Typed or printed name of person signlng)

Secretary/Executive Vice President
(Titls of person signing)

FILING FEE: $35
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APPENDIX A

Article IV of the Articles of Incorporation s proposed to be smended and restated to read in its entirsty as follow
ARTICLE IV
CAPITAL STOCK AND DIVIDENDS
1. Authorized Capital Stock, The capits] stock of the Corporation shall consier of three million cight kundred and ffty
thovsand (2,850,000) sharcs of common stock, par value $5.00 per share, and five tundred thonsand (500,000) shates of preferred
- stock, cach issuable in consideration of lawful monsy of the United States of America ot other property, tangible or intangible or
labor or gexvices actually performed for the Corporation at & just valuation to be fixed by the Board of Directors of this Corporation.
The capital stock of the Corpormation may at any tixe be increased or decreased as provided by the laws of Florids.
r i Caopwaon Stock Clagses,  The commeon stock of the Corporation shall be divided into the following classes:
Class A Commnon Stock, 2,000,000 authorized shares;
Class B Commag Stock, 300,000 authorized chares;
Class C Common Stock, 50,000 authorzed shares; and
Clags D Common Stock, 1,500,000 suihorized shares.
3. Righty and Preferences of Common Stock Classes,
Class A Common Stoclc

{a) Designation.  This Class of Commen Stock shall be kmown as “Class A Common Stock.”

(b) Number of Shures. The Class A Conunon Stock shall consist of up to 2,000,000 shares of
corenon stock, par value $5.00 per share,

(<) Voring Rights. Holders of Class A Cozmon Stock will be cntitled to ane vote per share,

() Dividends, Cash and stock dividends will be peyable as and when declared by the Board of
Directors.
Class B Commuon Stock:

()  Designation.  This Closs of Common Stock shall be known as “Class B Corumon Stock.”

()  NumberofShares.  The Closs B Common Stock shall consist of 300,000 shares of common
stock, par value $5.00 per share.

(c) Voting Rights. Holders of Clzas B Common Stock will be entitled to one vote per share.

(&) Dividends. Cash @ividends will equal an amount 5% greater than auy cash dividends paid
on Class A Common Stock, paysbls as and when cush dividends are pajd on Class A Commen Stoek  Stock
dividends are payable in the same amount a3 payable on Class A Commeon Stock as and when stock dividends are
paid on Clase A Common Stock,

(e) Conversion.  If the Corporation is sold or acquired or the Corporation lists its shares for
trading on & nationally recognized secusitics market (r “Converzion Event”), all shares of Class B Common Stock
will convert to Class A Common Stock immediately prior 1o the Conversion Event, For purposes of these Amanded
end Rostated Articles of Tncorporation, the Corporation will be “sald™ or “acquired” upon:

(0 a Teorpanization, mergey of consolidation, with respect to which the persons who were
stockholders of the Corporation fmumediately prior to such reorgonizaton, merger or consolidation do not,

A-1
H06000297709 3
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immediately thereafier, own moxe than fifty parcent (50%) of the combined voting power entitled to vote in the
election of ditectors of the reorganized, merged or consolidated corpoxation’s then outstanding voting securities;

(i) the sale, transfer or assigmment of all or substantially afl of the assets of the Corporation
to any thixd party; ur

(i)  the aoquisition by any person or pomsons acting in toncert of the then emsianding voting
securities of the Corporation, if, after the transscron the acquiring person (or persons) owas, controls or holds with
power (o vote fifty percent (50%) or more of any class of voting scourities of he Carporation.

Class C Common Stock:
(a) Designation.  This Class of Conumon Stack shatl be lmown ns “Class C Cenunon Stoole”

®) Number of Shares. The Class C Commeon Stock shall consist of 50,000 shares of commmon
gtock, par value £5.00 per share. :

(<) Voting Rights. Holders of Class C Common Stock will be extitled to two votes per share,

(& Dividends. Cash dividends will equal an amount $% preater than amy cash dividends paid
on Class A Common Stock, payable a5 and when cash dividends are pald on Cla=s A Common Stock, Stock
dividends are payable in the same amount as payable on Class A Common Stock as and when stock dividends are
paid on Class A Common Stock.

(e} Conversion. Upon the occarence of a Conversion Event, all shares of Class C Common
Stock will convert to Class A Commen Stock itnmediataly prior to the Conversion Event.

Class D Common Stock:
(a) Designaﬁon'. . Thds Class of Commen Stock shall be known as “Clags D Common Stoclc™.

®)  NumberofShares:  The Class D Common Stock shall cosist of 1,500,000 sbares of
common stock, par value $5.00 per share. )

(<) Voting R.lghts Holdess of Class ) Conwoon Steok will not be entitled to voting rights.

( Dividends. Cash dividends per shzre of Class D Cormnon Stock will equal an amount equal
to 10.5% of the amount per ghare of any cash dividends paid on Class A Common Stock, payable as and when cash
dividends arc paid en Class A Common Stock. Stock dividends a1 payabls in the sams amount a3 payable on Class
A Comtion Stock as and when stock dividends are pald on Class A Common Stock ‘

(o) Conversion.

)] Upon the occurence of & Conversion Bveat, tach sbage of Class D Common Stocle will
capvert to one-teath (0.1) of onc share of Class A Cemmon Stock immediately prior to the Convérsion Event.

(i Upon retiremient at 55 years of gt of older from the Corporation or omc of its
subsidiaries, the employee-shareholder's Class D Common Stock will sutomatically convert to either Class A, Class
B or Class C Common Stock based on the number of shares of Class D Commen Stock that Shereholder holds at the
time of retirement, at the rate of one-tenth (0.1) of a shave of Class A, Class B or Class C Common Stock, a3
hereinafter set forth, for each share of Cless D Common Stock. If at the tins of retirement, the employee

sharchslder holds:
()] lcss than 1,000 shares of Class 1 Conumon Stock, such sharcs shall convert to shases of Clrss C
Commeon Stock;
@) at least 1,000, but fewer than 4,000, shares of Class D Commmon Steck, such shares shall convert to
tharcs of Clazs B Conmrmn Stock;
3) 4,000 or more shares of Class D Commeon Stock, such shares shall convert to shares of Class A
Common Stocks .

H06000257709 3
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provided, however, that in uo svent will the Corporarion be required to fasue fractiopal shares of any class upon such
canversion.

() Adjustment of Outstanding Class D Shares and Rights

Each share of the Class D Common Stock outstanding as of the ¢lose of business on March 20, 2003
shall be subdivided intn ten (10) shares of Clast D Common Stock, and certificates represcnting the additional nine
shares per sharc shall be lssued to the xecord holders at such date; and any options to purchase, rights to receive or
contingene granss of Class D Cormmon Stock shall antogmticully be adjusted to and reflest an option t0 purchase, vight
to rective or contingent grant of & number. of sbares of Class D Common Stock equal to ten thmes the stated umber of
ghares

Right of First Refusal to the Corporation.
Clays B and Class C Common Stock:

The Corporation will have a right of first refiaal to purchase stock from Shareholders who want ta sail thele
Class B or Class C Commion Stock upon receipt of a legally enforceable written offer that is made at arms-length
ftom 2 persen Who is financially able 10 carry out the tenns of the written offer (2 “Qualified Offer”). Befors a
Shareholder may sell his or her shares to apother person, hs or she raust otify the Corporation of the ntent to soll
and the Corporation has the right to plm:ha:c those shares, The Corporation bas 5 business days to decide whether
to purchase the offered shares at tha price contained in the Qualified Offer. The Corporation will be required to pay
the purchase price in the amount and on substantally the same terms as contined in the Qualified Offer. The
closing of the purchase of the shares will occur no Jater tham the Sth business dsy following the $-business day
option period. If the Corporation does not agree to purchnse all of the offered shares, the Sharsholder way n-nnsfcr
the shares to the person yoaking the Qualified Offer. This transfer mmst take place within 3 business days. N

Class D Conmmon Stock:

* The Corporation shall be obligated to purchasc from a shareholder desiring to sell his or ber shares of Class
D Common Stock. Upon termination of employment with the Corporation or one of jts snbsidiarics for any reason
other than retizergent at age 55 or older, a holder of Class I Commmon Stock wAll be required 1o sell bis or her shares
of Class D Common Stock to the Corporation at ene-tenth (0.1) of the Corporation's stated stock purc.hm:a priee for
Class A , Clnss B and Class Q Commun Stock (whch the Board of Diregtors shall daternmine fromn time o 'dme) o

v
'

Preferred Stock. The Board af Dimctom is amhonzed S\lbject to the limimtions contained in this A:dclc Fuurth,to

, provide for the issumnce of the shares of tha preferred stock in ons of more series, and by filing a certificate pursuant to the applicablc
law of the State of Flovida, to establish from time to tiges the pumber of shares to be inelnded in each such series, and fo fix the
desigoation, powers, preferences and rights of the shares of cach such series aud the qualifications, limitations or tesuictions theveaf,

The authority of the Board of Directors with respect to each seriey of preferred stock shall include, but not be Limited

10, determination of the following:

(a) The number of shares constituddng that series and the distinctive dasignation of that series;

) The dividend rate un the shares of that serics, whether dividends shall be cumnulative, and, if so,
from which date or dates, and the reladve rights of prierity, if aay, ¢f payment of dividends oz shares of that sezies;

{c} Whether that series shall have voting rights, In addition to the voting rights provided by law, and,
if 5o, the Tarms of such voting rights;

() ‘Whether that series shall have convexsion privileges, and, if so, the teoms and conditions of auch
conversion, inclnding provision for adjustment of ths conversion rats in such cvents as the Board of Directors shall
daterpaine;

(e} Whether or not the shaces of that series shall be redeemabls, and, if s, the terms and conditiops of

such redemption, including the date or dates upon or after which they shall be redeomable, and the amount per share
payzble in case of redemophion, which amonnt may vary under different conditions and at diffecent sedamption rates;

A3

H06000297709 3



P P ——

DEC. 19,2006 9:47AM  CAPITAL CONNECTION MO 2114 P 7

HO6000297709 3

® Whether that serics sball have a sinking fimd for the redemption or purchase of shares of thar
gesies, and, if yo, the terns and amount of yuch sinking fimd;

is in fhy i iquidatio
The rights of the shares of that series in the evemt of voluntary or iovaluntaty Higui o,
diswh:ﬁo(g)w winding ﬁ of the Corporarion, and the relative rights of priotity, if any, of payment of shares o_f that
series; and

) Atry other relative rights, prefercoses and imitations of that series.

HO06000297709 3



