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Inter-Office
Communication

Robert F. Milligan
Compfroller of Florida

DATE: March 15, 2001
TO: Louise Flemming-Jackson, Division of Corporations
FROM: /47Bill Lott, Division of Banking

SUBJECT: Article Amendment - Coast Bank of Florida #1082
Bradenton, Florida

Please file the enclosed amendment to the Articles of Incorporation of Coast Bank of
Florida, Bradenton, Florida, at your earliest convenience.

Please make the following distribution of the certified copies:

(1) Return one (1) copy to: Bureau of Financial Institutions, District |
Division of Banking
Fletcher Building, Suite 636 .
101 East Gaines Street
Tallahassee, Florida 32399-0350

(2) Return one (1) copy to: Kim Pullen #
Carlton, Fields, Ward, Emmanuel, Smith & Cutler, P.A.
Post Office Box 190
Tallahassee, Florida 32302

# Please call Kim Pullen at 224-1585 when ready and Carlton, Fields' copy of the
article amendment will be picked up (see instructions on the attached Department
of State, Account Filing Cover Sheet).

Also enclosed is Carlton, Fields' authorization for the billing of the filing and certified
copy fees to that firm's account (see the attached Department of State, Account Filing
Cover Sheet).

If you have any questions, please contact me at (850) 410-9111.

Enclosures
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ARTICLES OF AMENDMENT
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ARTICLES OF INCORPORATION
OF
COAST BANK OF FLORIDA

Pursuant to Sections 607.0602 and 607.1002
of the Florida Business Corporation Act

7% Series A Non-Cumulative
Convertible Perpetual Preferred Stock

Pursuant to the authority conferred upon the Board of Directors of COAST BANK OF
FLORIDA, a Florida state-chartered bank (the “Bank”), by its Articles of Incorporation, as
amended (the “Articles of Incorporation”), and Sections 658.30, 607.0602, and 607.1002 of the
Florida Statutes, the Board of Directors of the Bank (the “Board of Directors”) adopts the
following Articles of Amendment to its Articles of Incorporation (“Articles of Amendment”):

ARTICLE]
Name

The name of the Bank is Coast Bank of Florida.

ARTICIE X
Amendment

Article IIT of the Bank’s Articles of Incorporation is hereby amended pursuant to the
authority conferred on the Board of Directors by Article I of the Articles of Incorporation to
create, authorize, and provide for issuance of a series of Preferred Stock, $1.00 par value per
share, of the Bank, consisting of 545,000 shares, and hereby fixes the voting powers,
designations, preferences, and relative, participating, optional and other special rights, and
qualifications, limitations, and restrictions thereof, of the shares of such series, in addition to
those set forth in the Asticles of Incorporation, as follows:

Section 1. Designation, Amount, and Rank.

1.1  Designation and Amount. The shares of the series of Preferred
Stock created and authorized hereby shall be designated “7% Series A Non-
Cumulative Convertible Perpetual Preferred Stock™ (the “Series 4 Preferred
Stock”) aund the total number of authorized shares constituting the Series A
Preferred Stock initially shall be 545,000. The number of shares constituting this
series of Preferred Stock of the Bank may be increased or decreased at any time,
from time t0 fime, in accordance with applicable law up to the maximum pumber of



shares of Preferred Stock authorized under the Articles of Incorporation, less all
shares at the time authorized of any other series of Preferred Stock of the Bank;
provided, however, that no decrease shall reduce the number of shares of this series
to a number less than that of the then-outstanding shares of Series A Preferred
Stock. Shares of the Series A Preferred Stock shall be dated the date of issue.

1.2 Stated Value Per Share. The stated value per share of Series A
Preferred Stock shall be $11.00 (“Stated Value Per Share™). :

Section 2. Dividend Rights.

2.1  Right to Receive Dividends. The holders of shares of Series A
Preferred Stock shall be entitled to recetve, when, as, and if declared by the Board
of Directors, out of funds legally available therefor, non-cumulative cash dividends.

2.2 Non-Cumulative Dividends and Dividend Rate.

(a) Dividends on the shares of Series A Preferred Stock shall be non-
cumulative; therefore, if a dividend on the shares of the Serjes A Preferred Stock
with respect to any Dividend Period ( as defined below) is not declared by the
Board of Directors, the Bank shall have no obligation at any time to pay a dividend
on the shares of the Series A Preferred Stock in respect of such Dividend Period.
The Bank shall have no obligation to declare or pay any dividend on the shares of
Series A Preferred Stock even if it has the legal capacity to do so.

(b) Subject to adjustment as provided in Section 2.2(c) hereof, the
dividend rate on each share of Series A Preferred Stock shall be at an annual rate
equal 7% of the Stated Value Per Share (“Dividend Rate™) for each share then-
outstanding, calculated on the basis of a 360-day year consisting of twelve 30-day
months, payable quarterly in arrears in equal installments on the first day of
January, April, July, and October of each year (each, a “Dividend Paymenr Date™)
to holders of record as they appear on the books of the Bank on such date as may be
determined by the Board of Directors in advance of the payment of a particular
dividend hereunder (2 “Record Date”). Each period beginning on a Dividend
Payment Date and ending on the next succeeding Dividend Payment Date shall be a

“Dividend Period.”

(c) In the event that each of the following obligations are not satisfied,
then, commencing with the Dividend Period beginning on July 1, 2004, the annual
Dividend Rate on each share of Series A Preferred Stock shall increase by an
amount equal to 0.25% of the Stated Value Per Share for each such Dividend
Period (inclusive of the Dividend Period beginning on July 1, 2004), that such
obligations remain unsatisfied up to a maximum annual Dividend Rate of 9% of
Stated Vale Per Share:

§)) the Bank shall form a bank holding company (“Bank Holding
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Company”) under the Bank Holding Company Act of 1956, as amended, for
the purpose of owning the Bank and such formation and ownership shall
have been approved by all necessary corporate action, including all required
stockholder approvals;

(1) the Bank Holding Company shall file a registration statement
with the Securities and Exchange Commission under the Securities Act of
1933, as amended (the “Securities Act™), on or before December 31, 2003
for a firm commitment underwritien offering of its common shares, which
offering shall yield gross offering proceeds of at least $7 million (a

“Qualified Public Offering™); and

{ti)  such registration statement shall be declared effective under
the Securities Act and the Qualified Public Offering shall close on or before
April 30, 2004.

(@ The Record Date established for the payment of any dividends on
the Series A Preferred Stock shall not be more than sixty (60) day, nor less than ten
(10) days before the relevant Dividend Payment Date. No Record Date shall
precede the date of the resolution fixing such Record Date.

2.3 Dividends or Certain Other Distributions on Common Stock or
Other Junior Securities.

@ While any shares of Series A Preferred Stock are outstanding, in
respect of any Dividend Period, no dividend (other than a dividend paid in
Common Stock or other capital stock of the Bank ranking junior to the Series A
Preferred Stock as to dividends and upon liquidation of the Bank) shall be declared,
paid, or set aside for payment on any Preferred Stock which are junior to this Series
A Preferred Stock as to dividends, unless, (i) with respect to any series of Preferred
Stock that at the time pays dividends on a periodic basis other than on a guarterly
basis, full dividends on all outstanding shares of this Series A Preferred Stock for
the then-current Dividend Period shall have been declared and paid in full or
contemporaneously are declared and 2 sum of money sufficient for payment have
been set aside therefor, and (ii) with respect to any series of Preferred Stock that at
the time pays dividends on a periodic basis other than a quarterly basis, full
dividends on all outstanding shares of this Series A Preferred Stock for the
immediately preceding Dividend Period have been declared and paid. Holders of
the shares of Series A Preferred Stock shall not be entitled to any dividends,
whether payable in cash, stock, or other securities, in excess of the non-cumulative
dividends declared by the Board of Directors as set forth in this Section 2.

(b) While any shares of Series A Preferred Stock are outstanding, if full
dividends an all outstanding shares of this Series A Preferred Stock at the rate set
out in Section 2.2 hereof shall not have been declared and paid or set aside for a
payment for the immediately preceding Dividend Period, the Bank shall not, until
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full dividends have been paid or set aside for payment on all outstanding shares of
this Series A Preferred Stock for a subsequent Dividend Period, (i) deciare or pay
or set aside for payment any dividends (other than a dividend paid in Common
Stock or in any other capital stock of the Bank ranking junior to this Series A
Preferred Stock as to dividends and upon liquidation of the Bank), or make any
other distribution on the Common Stock or any stock of the Bank ranking junior to,
Or on a parity with, shares of this Series A Preferred Stock with respect to the
payment of dividends or upon liquidation of the Bark, or (ii) make any payment or
distribution on the account of the redemption, purchase, retirement, or other
acquisition, directly or indirectly, by the Bank for any consideration, of any shares
of Common Stock or such other capital stock ranking junior to, or on a parity with,
this Series A Preferred Stock as to dividends or upon liquidation. of the Bank, or
pay or make available monies for the account of, or set aside payment for, a sinking
or similar fund for such purposes, except by conversion into or in exchange for
shares of Common Stock or such other capital stock ranking junior to this Series A
Preferred Stock as to dividends and upon liquidation of the Bank.

Section 3. Liguidation Rights.

3.1  Payment Upon Liquidation. In the event of any liquidation,
dissolution, or winding up of the affairs of the Bank, whether voluntary or
involuntary (a “Liguidation Event”), the holders of the shares of this Series A
Preferred Stock then outstanding shall be entitled to receive out of the assefs of the
Bank, or the proceeds thereof, legally available for distribution to its shareholders
(whether representing capital or surplus), subject to the rights of any other class of
stock of the Bank which ranks senior to the Series A Preferred Stock as to
distribution of assets in a Liquidation Event (“Senior Securities™), but before any
payment or distribution shall be made on the Common Stock or any other class of
capital stock of the Bank ranking junior to this Series A Preferred Stock upon a
Liquidation Event (“Junior Securities™), a liquidation distribution in the amount of
$11.00 per share of this Series A Preferred Stock (the “Liquidation Preference™),
plus an amount equal to all declared but unpaid dividends thereon for the period
from and including the first day of the then-current Dividend Period to the date
fixed for such Hquidation distribution to such holders pursuant to such Liquidation
Event (without accumulation of accrued and unpaid dividends for prior Dividend
Periods). After payment of the full amount of such Liquidation Preference, the
holders of this Series A Preferred Stock shall mot be entitled to any further
participation in any distribution of assets of the Bank.

3.2 Insufficient Assets. If, upon any Liquidation Event, the assets of
the Bank, or the proceeds thereof, available for distribution among the holders of
the shares of this Series A Preferred Stock and the holders of shares of all other
capital stock of the Bank ranking pari passu with the Series A Preferred Stock as to
distributions on liquidation (“Parity Securities™), shall be insufficient to pay in full
the Liquidation Preference and liquidation payments on all such other Parity
Securities, then all of the assets available, or the proceeds thereof, after payment of
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any Semior Securities, shall be distributed among the holders of the Series A
Preferred Stock and the holders of the Parity Securities ratably in accordance with
the respective amounts which would be payable on such shares of this Series A
Preferred Stock if all amounts thereon were paid in full (which, in the case of such
other Parity Securities, may include accumulated dividends, if applicable).

3.3  Payments on Capital Stock Ranking Junior. In the event of any
Liquidation Event, unless and until payment in full is made to the holders of all
Series A Preferred Stock then-outstanding of the Liquidation Preference and any
declared and vnpaid dividends to which they are entitled pursuant to Section 3.1
hereof, no dividend or other distribution shall be made to the holders of the
Common Stock or the Junior Securities, and no payment or distribution shall be
made on the account of any redemption, purchase, retirement, or other acquisition,
directly or indirectly, by the Bank for any cousideration, of any shares of Common
Stock or any Junior Securities.

3.4  Definition. Neither the consolidation, merger, or other business
combination of the Bank into or with another bank, corporation, or other entity, nor
the sale, conveyance, lease, exchange, or transfer of all or substantially all of the
property or assets of the Bank for cash, securities, or other consideration, or the
distribution to shareholders of the Bank of all or substantially all of the
consideration for such sale (unless such consideration, apart from the assumption of
liabilities, or the net proceeds thereof consists substanﬁally entirely of cash), shall
be deemed to be a Liquidation Event.

Section 4. Redemption Rights.

4.1  Optional Redemption. The Bank, at its option, may redeem the
outstanding shares of Series A Preferred Stock, in whole or in part, as follows:

(a) at any time following the issuance of the shares of Series A
Preferred Stock but on or before December 31, 2005 (“Initial Redemption
Period™), at a redemption price per share equal to 104% of the then-existing
Conversion Price (defined in Section 6.1 below) plus any declared but
unpaid dividends thereon for the period from and including the first date of
the then-current Dividend Period to the date fixed for redemption (without
the accumulation of any unpaid dividends for any prior Dividend Periods);
provided, however, that the Bank may redeem the Series A Preferred Stock
during the Initial Redemption Period only if: (A) the Common Stock is
listed on a principal national securities exchange or quoted on NASDAQ
(whether on the Nasdaq National Market or in the over-the-counter market),
and (B) the Common Stock has a per share closing sales or bid price, as the
case may be, on the principal national securities exchange or the Nasdaq
market on which the Common Stock is listed or quoted, as reported by the
Wall Street Journal or furnished by Nasdaq (or, if not so reported or
furnished, any other authoritative source selected by the Bank), which
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equals or exceeds 140% of the then-existing Conversion Price for the
twenty (20) consecutive trading days prior to any such redemption.

(b) at any time after December 31, 2005, at the redemption
price per share set forth below:

(i) From Jamiary 1, 2006 through Pecember 31, 2006,
at a redemption price equal to 103.25% of the then-existing
Conversion Price,

(i1) From Jamuary 1, 2007 through December 31, 2007,
at a redemption price equal to 102.50% of the then existing
Conversion Price,

(itiy  From January 1, 2008 through December 31, 2008,
at a redemption price equal to 101.75% of the then-existing
Conversion Price, =

(iv)  From January 1, 2009 through December 31, 2009,
at a redemption price equal to 101.00% of the then-existing
Conversion_Price, and

V) thereafter, at a redemption price equal to 100.00% of
the thep-existing Conversion Price;

In each case, plus declared but unpaid dividends thereon for the period from
and including the first date of the then-current Dividend Period to the date
fixed for redemption (without the accumulation of any unpaid dividends for
any prior Dividend Periods).

4.2  Condition to Redemption. Notwithstanding Section 4.1 hereof, if,
for the then-current Dividend Period, full dividends declared on the Series A
Preferred Stock and full dividends, including any accumulated dividends, on the
shares of all other Preferred Stock of the Bank of any series ranking on a parity
with or senior to the Series A Preferred Stock as to dividends have not been paid or
contemporaneously declared and paid, no shares of this Series A Preferred Stock
shall be redeemed pursuant to Section 4.1 hereof unless all outstanding shares of
this Series A Preferred Stock and all outstanding shares of all such other series of
Preferred Stock are simmultaneously redeemed; provided, however, that the
foregoing will not prevent the purchase or acquisition of shares of this Series A
Preferred Stock or shares of such other series of Preferred Stock by conversion into
or exchange for shares of the Bank ranking junior to the shares of this Series A
Preferred Stock and the shares of such other series of Preferred Stock as to
dividends and upon liquidation.
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4.3  Redemption Procedures.

(@)  Partial Redemption. With respect to any redemption pursuant to this
Section 4, in the event that fewer than all issued and outstanding shares of Series A
Preferred Stock are to be redeemed, the mumber of shares to be redeemed shall be
determined by the Board of Directors and the Board of Directors, in its sole
discretion, shall select the shares to be redeemed. Upon surrender of any certificate
of Series A Preferred Stock that is redeemed in part, the Bank shall deliver or cause
to be delivered, without cost to the holder thereof, a new certificate representing the
shares that are not being redeemed.

)] Notice of Redemption. In the event that the Bank shall redeem
shares of this Series A Preferred Stock, the Bank shall give notice of such
redemption (a “Notice of Redemption™) by first class mail, postage prepaid not less
than fifteen (15) days nor more than sixty (60) days prior to the date of redemption
{(*Redemption Date™) to each holder of record of the shares of Series A Preferred
Stock to be redeemed, at such holder's address as it appears on the stock register of
the Bank. Each Notice of Redemption shall specify: (i) the Redemption Date; (if)
the total number of shares of the Series A Preferred Stock to be redeemed from
such holder; (iii) the redemption price to be paid as determined in accordance with
Section 4.1 hereof (specifying the amount of any declared but unpaid dividends to
be included therein); (iv) the place or places where certificates for such shares are
to be surrendered for payment of the redemption price; and (v) that dividends on
the shares to be redeemed will cease to accrue upon such redemption. No defect in
the Notice of Redemption or in the mailing thereof or the publishing of its contents
shall affect the validity of the redemption proceedings. -

() e e tio ice,

(i) On or after the Redemption Date, each holder of shares of this
Series A Preferred Stock that were called for redemption shall surrender the
certificate or certificates, if such shares are held at the time of rederoption
by such holder, evidencing such shares to the Bank at any place designated
for such surrender in the Notice of Redemption. Upon surrender in
accordance with the Notice of Redemption of the certificates representing
the shares of Series A Preferred Stock so redeemed (properly endorsed or
assigned for transfer, if required by the Board of Directors and so stated in
the Notice of Redemption), such holder of the shares of Series A Preferred
Stock being redeemed shall then be entitled to receive payment of the
redemption price for each share so redeemed.

(ii) On the Redemption Date, the Bank shall, and at any time after
the Notice of Redemption shall have been mailed and before the
Redemption Date, the Bank may, deposit for the pro rata benefit of the
holders of the Series A Preferred Stock called for redemption pursuant to
this Section 4 the funds necessary for such redemption with a bank or trust
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company (but not the Bank or any of its affiliates) having a capital and
surplus of at least $25 million. Any money so deposited by the Bank and
unclaimed at the end of two years from the Redemption Date shall revert to
the general corporate funds of the Bank. After such reversion, upon
demand, such bank or trust company shall pay over to the Bank such
unclaimed amounts and thereupon such bank or trust company shall be
relieved of all responsibility in respect thereof to such holders and such
holders shall look only to the Bank for payment of the redemption price.
Any interest accrued on funds so deposited pursuant to this Section 4.3(c)(ii)
shall be paid from time to time to the Bank for its own account.

[(s)) Termipation of Stockholder Rights. If a Notice of Redemption shall
have been given, then upon the date of the deposit referenced in Section 4.3(c)(ii)
hereof all rights of the holders of those shares of Series A Preferred Stock called
for redemption shall cease (except the right to receive the redemption price against
delivery of such shares, if the shares are held at the time of redemption by such
holder, but without interest), whether or not the certificates therefor have been
surrendered, and such shares will cease to be outstanding. No shares of Series A
Preferred Stock that is redeemed is entitled to any dividends payable on a Dividend
Payment Date following after the Redemption Date, regardless of when such
dividend was declared.

Section 5. Voting Rights.

5.1 General. Except as otherwise expressly provided herein or required
by law, the shares of Series A Preferred Stock shall be voted with the shares of the
Common Stock at any annual or special meeting of stockholders of the Bank, or the
holders of such shares of the Series A Preferred Stock may act by written consent
in the same manner as holders of the Common Stock, upon the following basis:
Each holder of shares of Series A Preferred Stock shall be entitled to such number
of votes for each Series A Preferred Stock held by such holder on the record date
fixed for such meeting, or on the effective date of such written consent, as shall be
equal to the largest number of whole shares of the Common Stock into which all of
such holder’s shares of Series A Preferred Stock are convertible immediately after
the close of business on the record date fixed for such meeting or the effective date
of such written consent.

5.2  Limited Voting Rights.

(2) Notwithstanding any other provision hereof, nome of the
following actions may be taken by the Bank or any of its subsidiaries and its
parent, if any, without the approval by vote or written consent of the
holders of a majority of all issued and outstanding shares of Series A
Preferred Stock:

@) any amendment, restatement, or modification of the
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Articles of Incorporation, Bylaws, or other governance documents which is
reasonably likely to have a material adverse affect on the rights of the
holders of Series A Preferred Stock; or

(i) the authorization or issuance of any Senior Securities
or Parity Securities.

(b) For purposes of Section 5.2(a) hereof, the following
amendments, modifications, or revisions to the Articles of Incorporation or
bylaws of the Bank, among others, shall not require the separate consent or
approval of the holders of the Series A Preferred Stock: (i) an amendment
to the Articles of Incorporation which increases or decreases the number of
authorized shares of Common Stock; and (ii) the adoption and filing of any
future Articles of Amendment to the Articles of Incorporation creating any
such additional classes or series of Preferred Stock which may rank junior
to the Series A Preferred Stock as to dividends and the distribution of assets
in liquidation, or which may be designated additional rights, preferences, or
privileges not granted to, or which may rank junior in right to, the Series A
Preferred Stock. Each of the actions identified in this Section 5.2(b) among
others, shall be deemed not to adversely affect the rights, preferences, or
privileges of the Series A Preferred Stock. '

{c) An amendment to the Articles of Incorporation which would
increase or decrease the aggregate number of authorized shares of the
Preferred Stock of the Bank shall require the approval or consent of a
majority of the outstanding Common Stock and Preferred Stock, voting
together as a single class.

Section 6. Conversion Rights.

6.1 Conversion of Series A Preferred Stock into Common Stock. At
any time and from time to time after the issuance of the Series A Preferred Stock,
any holder thereof may convert any or all of the shares of Series A Preferred Stock
held by such holder into that number of shares of Common Stock as determined by
dividing the Stated Value Per Share by the Conversion Price (as defined below) in
effect at the time of conversion. If the Bank calls any shares of the Series A
Preferred Stock for redemption, the right of conversion with respect to such Series
A Preferred Stock called for redemption shall cease and terminate at the close of
business on the Redemption Date (unless the Bank defaults in the payment of the
redemption price). The “Conversion Price” shall initially be $11.00 per share, and
the Conversion Price shall be subject to adjustment from time to time as herein
provided.

6.2 Mechanics of Conversion.

(a) Notice and Surrender of Certificates. Any holder of shares of Series
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A Preferred Stock desiring to convert any portion thereof into shares of Common
Stock may exercise the conversion righis specified in this Section 6 by surrendering
to the Bank at the principal business office of the Bank or to any transfer agent of
the Bank the certificate or certificates representing the Series A Preferred Stock to
be converted, duly endorsed in favor of the Bank or in blank accompanied by
proper instruments of transfer, accompanied by a written notice to the Bank stating
that the holder elects to convert all or a specified portion of the Series A Preferred
Stock represenied thereby (the “Conversign Notice™). The Conversion Notice shail
set forth the name or names (with the address or addresses) in which the certificate
or certificates for shares of the Comumnon Stock shall be issued. Each conversion of
the Series A Preferred Stock will be at the Conversion Price in effect at_the close of
business on the day that all conditions in this Section 6.2(a) have been satisfied.

(b)  Delivery of Common Stock Certificates. As shall as soon as

practicable after receipt of the Conversion Notice and surrender of the certificate or
certificates for the shares of Series A Preferred Stock to be converted, the Bank
shall issue and deliver, or cause to be issued and delivered, to the converting
holder: (i) a certificate or certificates representing the number of whole shares of
Common Stock issuable by reason of such conversion, registered in such name or
names and such denominations as the converting holder has specified, subject to
compliance with applicable laws to the extent such designation shall involve a
transfer, and (i) a certificate representing any shares of Series A Preferred Stock
which were represented by the certificate or certificates surrendered to the Bank in
connection with such conversion but which were not converted.

(c) Effective Time of Conversion. To the exten: permitted by law, the
conversion of the Series A Preferred Stock pursuant to this Section 6.2 into shares
of Common Stock shall be deemed to have been effected immediately prior to the
close of business on the date that all the conditions in Section 6.2(a) hereof have
been satisfied, and at such time the rights of the holder of such shares of Series A
Preferred Stock so converted shall cease, and the person or persons in whose name
any certificate or certificates for shares of Common Stock shall be issuable upon
such conversion shall be deemed to have become the holder or holders of record of
the shares of Common Stock represented thereby. Except as otherwise provided
herein, no payment or adjustment shall be made in respect of the Common Stock
delivered upon conversion of the Series A Preferred Stock.

6.3  Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. If more than one share of
Series A Preferred Stock shall be surrendered for conversion at any one time by the
same holder, the mumber of which shares of Comumon Stock issuable upon
conversion thereof shall be computed on the basis of the aggregate number of
shares of Series A Preferred Stock so surrendered. If any fractional interest in a
share of Common Stock would result from the conversion of the Series A Preferred
Stock surrendered for conversion, in lieu of issuing fractional shares the Bank shall
pay a cash adjustment in respect of such fractional interest in an amount equal to
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that fractional interest of the Current Market Price (defined in Section 6.4(e)
hereof) on the Business Day next preceding the effective time of conversion.

6.4  Adjustments to Conversion Price. The applicable Conversion
Price for the Series A Preferred Stock shall be subject to adjustment from time to
time as follows:

{a) Dividends, Subdivisions or Combination of Common Stock. In case

the Bank shall at any time: (i) pay a dividend or makes a distribution on its
Common Stock in shares of Common Stock, (i) subdivides (by stock split,
recapitalization, or otherwise) its outstanding shares of Common Stock into a
greater number of shares, or (iii) combines (by reverse stock split, reclassification,
or otherwise) its outstanding shares of Common Stock intc a smaller number of
shares; then the Conversion Price in effect immediately prior to such event shall be
proportionately adjusted immediately thereafter so that the holder of any shares of
the Series A Preferred Stock thereafter surrendered for conversion shall be entitled
to receive the number of shares of Common Stock which it would have been
entitled to receive after the happening of such event had the Series A Preferred
Stock been converted immediately prior to the happening of such event. An
adjustment made pursuant to this Section 6.4(a) shall become effective immediately
after the record date in the case of a dividend or a distribution and shall become
effective on the effective date in the case of a subdivision, combination, or
reclassification. If any dividend or distribution is not paid or made, the Conversion
Price then in effect shall be appropriately readjusted. Such adjustment shall be
made successively whenever any of the events referred in this Section 6.4(g) occur.

(b) Certain Divi a istributions Co n Stock. In the

event that the Baok shall pay or make a dividend or other distribution on its
Comumon Stock to all holders of the Common Stock as a class, payable in securities,
evidences of indebtedness, assets, or other property (excluding cash dividends or
distributions of cash payable from retained earnings of the Corporation, dividends
payable in Common Stock, and any dividends or distributions referred to in Section
6.4(a) hereof, but including, without limitation, shares of any other class of the
Corporation’s capital stock or securities convertible into or exchangeable for
Common Stock or any other class of the Bank’s capital stock), then, and in each
such case, the Conversion Price shall be reduced so that it will equal the amount
determined by multiplying: (i) the Conversion Price in effect immediately prior to
the record date for the distribution by (ii) a fraction of which (x) the numerator is
the Current Market Price of one share of Common Stock on the record date for the
distribution, less the then fair market value (as determined by the Board of
Directors, whose determination, if made in good faith, will be conclusive) of the
capital stock, evidence of indebtedness, assets, or other property which are
distributed with respect to one share of Common Stock and (y) the denominator is
the Current Market Price of one share of Common Stock on that record date. Such
adjustment shall be made successively whenever such distribution is made, and shall
be effective immediately after the record date for the determination of the
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stockholders entitled to receive the distribution. If any such distribution is not
made or if any or all such convertible or exchangeable securities should expire or
terminate without having been exercised, the Conversion Price then in effect shall
be appropriately readjusted.

{© Merger or Consolidation. If there is a reorganization, or a merger
or consolidation of the Bank with or into any other entity which results in a
conversion, exchange, or cancellation of the Common Stock, or a sale of all or
substantially all of the assets of the Bank, on a consolidated basis (except for sales
or dispositions to a parent, including a Bank Holding Company, or a wholly-owned
subsidiary of the Bank), upon any subsequent conversion of the Series A Preferred
Stock, each holder of the Series A Preferred Stock then-outstanding shall have the
right thereafter to convert the shares of Series A Preferred Stock held by the holder
into the kind and amount of securities, cash, and other property or assets which the
holder would have received if the holder had converted the shares of Series A
Preferred Stock into Common Stock in accordance with Section 6 hereof
immediately prior to the first of these events and had retained all the securities,
cash, and other property or assets received as a result of those events.

{d) Adjustments for Certain Diluting Jssues.

@) If, at any time prior to March 16, 2002, the Bank shall issue or
sell, or is deemed to have issued or sold under Section 6.4(d) hereof, Common
Stock for a consideration per share which is less then the Conversicn Price in
effect on the date of and immediately prior to such issuance (a “Diluting
Issue™), then in each such case the Conversion Price in effect immediately prior
to the Diluting Issue shall be reduced to the price at which the Bank issued or
sold, or is deemed to have issued or sold, Common Stock issued in the Diluting
Issue.

(i) Notwithstanding anything to the contrary herein, the provisions
of this Section 6.4(d) shall not apply to: (A} shares of Common Stock issued or
issuable upon conversion of the Series A. Preferred Stock, (B) shares of
Common Stock issued or issuable upon the exercise of amy Options or
Convertible Securities (each as defined in Section 6.4(d)(iii)(A) hereof)
outstanding on the date that the first share of Series A Preferred Stock is issued
by the Bank, (C) securities issued or issuable upon the exercise of Options
granted to employees, consultants, advisors, officers, or directors of the Bank,
jts subsidiaries, and any parent (including the Bank Holding Company), under
any stock option plan, stock purchase plan, restricted stock plan or agreement,
or other equity-based incentive plan or agreement in an amount and under terms
approved by the Board of Directors or an authorized committee thereof, (D)
securities offered to the public pursuant to a registration statement declared
effective under the Securities Act, including a Qualified Public Offering, (E)
stock, Options, or equipment leasing or bank fipancing arrangements or
strategic alliances approval by the Board of Directors, or (F) any of the types of
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transfer specifically subject to adjustment under Section 6.4(a), (b), and (¢}
hereof.

(i)  For purposes of this Section 6.4(d) and except as otherwise
provided in Section 6.4(d)(ii), the following also shall be applicable:

(A) Issuance of Rights or Options. In case at any time afier
the date hereof, but before March 16, 2002, the Bank shall in any manner grant
any warrants or other rights to subscribe for or to purchase, or any options for
the purchase of, Common Stock or any stock or securities convertible into or
exchangeable for Common Stock (such warrants, rights or options being called
“Options” and such convertible or exchangeable shares or securities being
called “Convertible Securities”) whether or not such Options or the right to
copvert or exchange apy such Convertible Securities are immediately
exercisable, and the price per share for which Common Stock are issuable upon
the exercise of such Options or upon the conversion or exchange of such
Convertible Securities (determined by dividing (x) the total amount, if any,
received or receivable by the Bank as consideration for the granting of such
Options, plus the minimum aggregate amount of additional consideration
payable to the Bank upon the exercise of all such Options, plus, in the case of
such Options which relate to Convertible Securities, the minimum aggregate
amount of additional consideration, if any, payable upon the issue or sale of
such Convertible Securities and upon the conversion or exchange thereof, by (y)
the total maximum number of shares of Common Stock issuable upon the
exercise of all such Options or upon the conversion or exchange of all such
Convertible Securities issuable upon the exercise of such Options) shall be less
than the applicable Conversion Price in effective immediately prior to the time
of the granting of such Options or Convertible Securities, then the total
maximum number of shares of Common Stock issuable upon the exercise of
such Options or upon conversion or exchange of the total maximum amount of
such Convertible Securities issuable upon the exercise of such Options shall be
deemed to have been issued for such price per share as of the date of granting
of such Options or the issuance of such Convertible Securities and thereafter
shall be deemed to be outstanding. Except as otherwise provided in
6.4(d)(iii)(C), no further adjustment of the applicable Conversion Price shall be
made upon the actual issue of such Common Stock or of such Convertible
Securities upon exercise of such Options or upon the actual issue of such
Common Stock upon conversion or exchange of such Convertible Securities.

B) Issuance of Copvertible Securities. In case the Bank
shall in any manner issue or sell any Convertible Securities, whether or not the
rights to exchange or convert any such Convertible Securities are immediately
exercisable, and the price per share for which Common Stock is issuable upon
such conversion or exchange (determined by dividing (x) the total amount
received or receivable by the Bank as consideration for the issue or sale of such
Convertible Securities, plus” the minimum aggregate amount of additional
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consideration, if any, payable to the Bauk upon the conversion or exchange
thereof, by (v) the total maximum number of shares of Common Stock issuable
upon the conversion or exchange of all such Convertible Securities) shall be less
than the applicable Conversion Price in effect iminediately prior to the time of
such issue or sale, then the total maximum number of shares of Common Stock
issuable upon conversion or exchange of all such Convertible Securities shall be
deemed to have been issued for such price per share as of the date of the issue
or sale of such Convertible Securities and thereafter shall be deemed to be
outstanding; provided, however, that, except as otherwise provided in Section
6.4(d)(i}C): (I) no further adjustments of the applicable Conversion Price
shall be made upon the actual issue of such Common Stock upon conversion or
exchange of such Convertible Securities, and (II) if any such issue or sale of
such Convertible Securities is made upon exercise of any Options to purchase
any such Convertible Securities for which adjustments of any Conversion Price
have been or are to be made pursuant to other provisions of this Section 6.4(d),
no further adjustment of such Conversion Price shall be made by reason of such
issue or sale.

© Change in Option Price or Conversion Rate. Upon the

happening of any of the following events, namely, if the purchase price
provided for in any Option referred to in Section 6.4(d)(iii)(A), the additional
consideration, if any, payable upon the conversion or exchange of any
Convertible Securities referred to in Section 6.4(d)(iii)(A) or (B), or the rate at
which Convertible Securities referred to in 6.4(d)(iii)(A) or (B) are convertible
into or exchangeable for Common Stock shall change at any time (other than
changes under or by reason of provisions designed to protect against dilution),
the applicable Conversion Price at the time of such event shall forthwith be
readjusted to the Conversion Price which would have been in effect at such time
had such Options or Convertible Securities still outstanding provided for such
changed purchase price, additional consideration or conversion rate, as the case
may be, at the time initially granted, issued or sold, but only if as a result of
such adjustment the Conversion Price then in effect hereunder are thereby
reduced; provided, however, that on the expiration of any Option or the
termination of any right to convert or exchange such Convertible Securities, the
applicable Conversion Price which would have been in effect at the time of such
expiration or termination had (x) such Option or Convertible Securities, to the
extent outstanding immediately prior to such expiration or termination, never
been issued and (y) any adjustments in the applicable Conversion Price not
therefore made because of the price adjustment for the issue of such Qption or
Convertible Security been made.

(D)  Share Dividends. In case the Bank shall declare a
dividend or make any other distribution upon any shares of the Bank payable in
Common Stock (except for dividends or distributions upon the shares of
Common Stock), Options, or Convertible Securities, any Common Stock,
Options, or Convertible Securities, as the case may be, issuable in payment of
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such dividend or distribution: shall be deemed to have been issued or sold at a
consideration equal to $.01 per share.

(E) Consideration for Shares. In case any Common Stock,
Options, or Convertible Securities shall be issued or sold for cash, the
consideration received therefor shall be deemed to be the amount received by
the Bank therefor, without deduction therefrom of any expenses incurred or any
underwriting commissions or concessions paid or allowed by the Bank in
connection therewith. In case any shares of Common Stock, Options, or
Convertible Securities shall be issued or sold for a consideration other than
cash, the amount of the consideration other than cash received by the Bank shall
be deemed to be the fair value of such consideration as determined in good faith
by the Board of Directors, without deduction of any expenses incurred or any
underwriting commission or concessions paid or allowed by the Bank in
connection therewith. In case any Options shall be issued in connection with
the issue and sale of other securities of the Bank, together comprising one
integral transaction in which no specific consideration is allocated to such
Options by the parties thereto, such Options shall be deemed to have been
issued for such consideration as determined in good faith by the Board of
Directors. ’ '

() Record Date. In case the Bank shall take record of the
holders of its Common Stock for the purpose of entitling them (a) to receive a
dividend or other distribution payable in Common Stock, Options, or
Convertible Securities, or (b) to subscribe for or purchase Common Stock,
Options, or Convertible Securities, then such record date shall be deemed to be
the date of the issue or sale of the Common Stock deemed to have been issued
or sold upon the declaration of such dividend or the making of such other
distribution or the date of the granting of such right of subscription or purchase,
as the case may be.

(e) Certajn Definitions.
(1) The term “Current Market Price” at any date shall mean: (A)

the closing price of a share of Common Stock on the principal national
securities exchange (including the Nasdaq National Market) on which the
Common Stock is then listed or admitted to trading as reported in the Wall
Street Journal (or if not reported thereby, any other authoritative source
selected by the Bank), or (B) if the Common Stock is not listed or admitted
to trading on a national securities exchange, the average of the bid and
asked prices in the over-the-counter market as furnished by Nasdaq or the
principal automated quotation system on which such information is reported
(or any other authoritative source selected by the Bank), or (C) if there is
no public market for Common Stock, the fair market value of the Common
Stock as determined by the Board of Directors.
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(ii) The term “Business Day” means any day other than a Saturday,
Sunday, or other day on which the commercial banks in the State of Florida
are authorized or required by law or executive order to close.

69) De Minimus Adjustments. No adjustment in the Conversion Price

shall be required under this Section 6.4 unless the adjustment would require a
decrease of at least one percent (1%) in, or an increase of, the Conversion Price
then in effect; provided, however, that any adjustments that by reason of this
Section 6.4(f) are not required to be made shall be carried forward and taken into
account in any subsequent adjustment. All calculations under this Section 6 shall be
made to the nearest cent.

6.5. Notices.

(a) otice onversjon Price Adjustments. Whenever the Conversion
Price shall be adjusted pursuant to the provisions of Section 6.4, the Bank shall file
at the principal office of the Bank a statement showing in detail (i) adjusted
Conversion Price, (ii) a description of the events which caused the adjustment, (iii)
a description of the method of calculation of the adjustment, and (iv) the date on
which the adjustments become effective, and the Bank also shall cause a copy of
such statement to be delivered to each holder of the them-outstanding Series A
Preferred Stock.

®) Other Notices. If any of the following shall occur:

(i) the Bank shall authorize the granting to all holders of its
Common Stock of rights, warrants, or Options to subscribe for or purchase
any securities or any other similar rights;

(i) any reorganization, reclassification, or similar change of the
Common Stock, (other than a subdivision or combination of its Common
Stock);

(iii) the voluntary or involuntary dissolution, liquidation, or
winding-up by the Bank, or any dividend or distribution to holders of the
Common Stock; or

(iv)  any other event described in Section 6.4(d) hereof;

then, and in any such case, the Bank shall cause to be delivered to each
holder of record of the Series A Preferred Stock at the address of such
holder as shown on the stock ledger or transfer books of the Bark, at least
twenty (20) days prior to any record date or the date set for definitive
action, a notice of the date on which the books of the Bank will close or a
record shall be taken for such dividend, distribution, or subscription rights,
or such reorganization, dissolution, liquidation or winding-up, or other
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transaction shall take place, as the case may be.
6.6  Reservation of Shares of Common Stock.

(@) At all times so long as any shares of Series A Preferred Stock
remaining outstanding, the Bank shall reserve and keep available out of its treasury
stock or its authorized but unissued shares of Common Stock, or both, solely for
the purpose of effecting the conversion of the shares of Series A Preferred Stock,
sufficient shares of Common Stock to provide for a conversion of all outstanding
shares of Series A Preferred Stock not theretofore converted. For purposes of this
Section 6.6, the number of shares of Common Stock which shall be deliverable
upon conversion of all of the outstanding shares of Series A Preferred Stock shall
be computed as if, at the time of such computation, all of the outstanding shares
were held by a single holder. The Bank shall from time to time, in accordance with
the laws of the State of Florida, increase the authorized amount of Common Stock
if at any time the number of shares of Common Stock remaining unissued shall not
be sufficient to permit the conversion of the then-outstanding shares of the Series A
Preferred Stock.

) Before taking any action which would cause an adjustment to the
Conversion Price to a price below the then par value of the shares of the Common
Stock deliverable upon conversion of the Series A Preferred Stock, the Bank will
take any corporate action which may be necessary in order that the Bank may
validly and legally issue fully paid and nonassessable shares of Common Stock at
such adjusted Conversion Price.

6.7  Issue and Other Taxes. The issuance of certificates for Common
Stock upon conversion of the Series A Preferred Stock shall be made without
charge to the holders of the Series A Preferred Stock for any docurnentary stamp or
similar issue or other taxes that may be payable in respect thereof or other cost
incurred by the bank in connection with such conversion and the related issuance of
Common Stock. The Bank, however, shall not be required to pay any tax which
may be payable in respect of any transfer involved in the issue and delivery of any
shares of Common Stock in a name other than that in which the shares of the Series
A Preferred Stock so converted were registered and no such issue or delivery shall
be made unless and until the person requesting such issue or delivery has paid to the
Bank the amount of any such tax or has established, to the satisfaction of the Bank,
that such tax has been paid.

6.8  Closing of Corporate Books. The Bark shall not close its books
against the transfer of the Series A Preferred Stock or of any shares of Common
Stock issued or issuable upon conversion of Series A Preferred Stock in any manner
which interferes with the timely conversion of the Series A Preferred Stock.

Section 7. Status on Conversion or Redemption. Upon acquisition of shares
of Series A Preferred Stock by reason of redemption, conversion, purchase,
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exchange, or otherwise, such shares shall have the status of authorized and unissued
shares of Preferred Stock, without designation as to series or class, and the number
of shares of Preferred Stock which the Bank has the authority to issue shall not be
decreased by such redemption, conversion, purchase, exchange, or other
acquisition of shares of Series A Preferred Stock.

Section 8. Miscellaneous.

8.1 Observance of Terms. The Bank, whether by amendment of its
Articles of Incorporation, or through any reorganization, transfer of assets, merger,
Liquidation Event, issue or sale of securities or any other voluntary action, will not
avoid or seek to avoid the observance or performance of any of the terms to be
observed hereunder by the Bank, but at all times in gooed faith will assist in the
carrying out of all such action as may be necessary or appropriate in order to
protect the conversion rights of the holders of the Series A Preferred Stock against
impairment.

8.2  Notices. Except as otherwise expressly provided herein, whenever
a notice or other communication is required fo be made, delivered, or otherwise
given to holders of Series A Preferred Stock, the notice or other commumication
shall be deemed to be properly given if deposited into the United States Mail,
postage prepaid, addressed to the person(s) shown on the books of the Bank as the
holder(s) of the shares at the addresses as they appear on the books of the Bank, as
of a record date or dates determined in accordance with the Certificate of
Incorporation and Bylaws of the Bank, this Articles of Amendment, and applicable
law, as in effect from time to time.

8.3  No Preemptive Rights. The holders of the Series A Preferred
Stock will not have any preemptive right, in their capacity as such, to subscribe for
or to purchase any shares or any other securities which may be issued by the Bank.

8.4  Limited Rights. Except as may be otherwise required by applicable
law, the Series A Preferred Stock shall not have any designations, preferences,
limitations, or relative rights, other than those specifically set forth in this Articles
of Amendment.

8.5  Headings. The headings and various subdivisions in this Articles of
Amendment are for convenience only and will not affect the meaning or

interpretation of any of the provisions of this Articles of Amendment.

ARTICLE 10
Date of Adoption

The Articles of Amendment were adopted on the 14™ day of March, 2001.
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ARTICLE IV
anner of Adopti

The Articles of Amendment were adopted by the Board of Directors, effective March 14,
2001, in an action taken by unanimous written consent in accordance with Sections 658.30 and
607.0821 of the Florida Statutes pursuant to the authority conferred on it by the stockholders of the
Bank under Sections 658.30, 607.0602, and 607.1002 of the Florida Statutes. Accordingly, the
Articles of Amendment have been authorized by all appropriate action under the Florida Statutes.

IN WITNESS WHEREOF, Coast Bank of Florida has caused these Articles of
Amendment to be signed by Gerald L. Anthony, its President and Chief Executive Officer, on this
14" day of March, 2001.

COAST BANK OF FLORIDA

o Sl

Gerald L. Anthony, President and CEQ

TALLAHASSEE, FLORIDA '?%?

Cﬁﬁ%fa foregoing amendment is hereby approved this é; ' ~day of
ﬂ/’/% » 2001, , .
L l y ’ )

Comptroller of Florida and a
of the Department of Banking an
Finance
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