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COYVERLETTER

TO: Amendment Section
Division of Corporations

First Home Bancorp, Enc.
NAME OF CORPORATION, |0 H1one banam. ine

L AT e L POOONO062071
DOCUMENT NUMBER:

The enclosed Articles of Amendment and tee are submitted for filing.

Please return all correspondence concerning this mateer 1o the following:

Richard Pearlinan

Name of Contact Person
Igler and Pearlman. P.AL

Firm/ Company
2075 Centre Pointe Boulevard, Suite 110

N Y
Address i .
Tallahassee, Flonida 32308 B
City/ State and Zip Code ‘ Lo
b .
.
- - e - - N, )
E-mail address: (to be used for future annual report notification) 3 S0
; L
% R
For further information coneerning this matter, please catl: o
)
Richard Pearlman 830 878-231t
at ( )
Name of Contact Person

Area Code & Daytime Telephone Number
Enclosed is a cheek for the following amount made payable to the Florida Deparniment of State:
B S35 Filing Fee L1S43.75 Filing Fee &

54375 Filing Fee &
Centiticate of Status

Certified Copy
(Addivional copy is
enclosed)

[J$52.50 Filing Fee
Centificate of Status
Centified Copy
{Addiional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clitton Building

2661 Exceutive Center Circle

Tallahassee. FLL 32301

Tallahassee, FI, 323104



FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 21, 2018 ?
RICHARD PEARLMAN J
IGLER AND PEARLMAN, P.A. - (v ¥ Y
2075 CENTRE POINTE BLVD., STE 100 Q" \ -Y
TALLAHASSEE, FL 32308

% TL /\u

SUBJECT: FIRST HOME BANCORP, INC.
Ref. Number: POO000062071

We have received your document for FIRST HOME BANCORP, INC. and your
check(s) totaling $35.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The amendment must be adopted in one of the following manners:

(1)if an amendment was approved by the shareholders, one of the
following statements must be contained in the document.

(a)A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

(b)If more than one voting group was entitled to vote on the amendment, a -

statement designating each voting group entitled to vote separately on the — -
amendment and a statement that the number of votes cast for the amendment by
the shareholders in each voting group was sufficient for approval by that voting -

group. _: . _;

(2)If an amendment was adopted by the incorporators or board of directors - > .

without shareholder action. .
(a)A statement that the amendment was adopted by either the-._“:-Z:;

incorporators or board of directors and that shareholder action was not required. SET
7 R

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Diane Cushing

Senior Section Administrator Letter Number: 418A00026232

Mal'{

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FIRST HOME BANCORP, INC. R PRSI CRE S U1 P
ARTICLES OF AMENDMENT TO THE =~ h
ARTICLES OF INCORPORATION
CERTIFICATE OF THE DESIGNATION,
PREFERENCES, RIGHTS, AND LIMITATIONS OF
SERIES A PREFERRED STOCK

The undersigned Chiet” Executive Officer of First Home Bancorp., inc., a corporation
organized and in active status under the faws of the State of Florida. does hereby certity that the
Board of Directors of the Corporation. in accordance with the Articles of Incorporation and
Bvlaws of the Comoration and Section 607.0602, Florida Stamies. adopted a resolution on
October 1. 2018, creating a series of ten thousand (10.000) shares of preferred stock of the
Corporation designated as “Scries A Preferred Stock.” with the following relative preferences.
rights, and limitations. These Articles of Amendment were adopted by the Board of Directors of
the Corporation and sharcholder approval was not required.

As used herein, capitalized terms not otherwise defined herein shall have the meanings
provided in Sectuion 9 hereof.

SECTION 1. NUMBER OF SHARES; RANKING.

{a) The number of authorized Serics A Preferred Shares is ten thousand (10.000) shares,
No fractional Serigs A Preferred Shares shall be issued.

(b) Any Series A Preferred Shares which at any time have been redeemed or purchased
by the Corporation shall. after redemption or purchase, be returned to the status of authorized but
undesignated and unissucd Preferred Shares. until reclassified by the Board of Directors.

(¢) The Series A Preferred Shares shall rank on a parity with shares of anv other series of
Prcterred Shares as to the payment of dividends to which the shares are entitled and the
distribution of assets upon dissolution, liguidation or winding up of the affairs of the
Corporation. unless the terms of such other Preterred Shares provide otherwise.

(d) No holder of Scries A Preferred Shares shall have, solely by reason of being a holder.
any preemplive right. or. unless otherwise determined by the Board of Directors. other right to
acquire. purchase or subscribe for any Preferred Shares, Common Stock or other securities of the
Corporation which it may hereafier issue or sell.

SECTION 2. DIVIDENDS.

(a) The holders of Series A Preferred Shares shall be entitled to reccive quarterly
cumulative cash dividends, when, as and if authorized by the Board of Directors and declared by
the Corporation, out of funds legally available therefor. at the rate per annum equal to the
Applicable Rate (or the Default Rate). and no more. pavable on the respective dates determined
as sct forth in paragraph (b) of this Section 2. Dividends on Qutstanding Scries A Preferred
Shares shall accumulate from the Original 1ssue Date.



(b) (i) Dividends on the Series A Preferred Shares shall be payable quarterly when, as and
if authorized by the Board of Directors and declared by the Corporation beginning on the first
Dividend Payment Date following the Original Issue Date and with respect to any Dividend Penod
thereafter on the Dividend Payment Date.

(i1} Each dividend on Scries A Preferred Shares shall be paid on the Dividend Payment
Date therefor to the holders as their names appear on the share ledger or share records of the
Corporation at the close of business on the fifieenth (15™) day of the Dividend Period relating 0
such Dividend Payment Date (or if such day is not a Business Day, the next preceding Business
Day). Dividends in arrears for any past Dividend Period may be declared and paid at any time,
without reference to any regular Dividend Payment Date, to the holders as their names appear on
the share ledger or share records of the Corporation on a date, not exceeding fifteen (15) days
preceding the payment date thereof, as may be fixed by the Board of Directors. No interest will be
pavable in respect of any dividend payment or payments which may be in arrears.

(¢) (i) A “Default Period™ will commence on the day following the Term Redemption Date,
if the full amount of any redemption price payable with respect to any redemption required
hereunder shall not have been paid to the holders. A Default Period shall end on the Business Day
on which, by 12:00 noon, New York City time, any unpaid redemption price shall have been paid
to the holder. For each day during the Default Period, Applicable Rate shall be increased to the
Default Rate,

(i1) The amount of dividends per share payable on each Dividend Payment Date of each
Dividend Period shall be computed by multiplying the Applicable Rate (or the Default Rate) for
such Dividend Period by a fraction, the numerator of which shall be ninety (90) and the
denominator of which shall be three hundred sixty (360), multiplying the amount so obtained by
the Seriecs A Preferred Shares Liquidation Preference Amount, and rounding the amount so
obtained to the nearest cent. Dividends payable on any Series A Preferred Shares for any period
of less than a full quarterly Dividend Period, including in connection with the first Dividend Period
or upon any redemption of such shares on any date other than on a Dividend Payment Date, shall
be computed by multiplying the Applicable Rate (or the Default Rate) for such period by a fraction,
the numerator of which shall be the actual number of days in such period and the denominator of
which shall be three hundred sixty (360), multiplying the amount so obtained by the Series A
Preferred Shares Liquidation Preference Amount, and rounding the amount so obtained to the
nearest cent.

(d) Any dividend payment made on Series A Preferred Shares shall first be credited against
the earliest accumulated but unpaid dividends due with respect to such Series A Preferred Shares.

{e) For so long as the Series A Preferred Shares are Outstanding, except as contemplated
herein, the Corporation will not declare, pay or set apart for payment any dividend or other
distribution (other than a dividend or distribution paid in shares of, or options, warrants or rights
to subscribe for or purchase, Common Shares or other shares of capital stock, if any, ranking junior
to the Series A Preferred Shares as to dividends or upon liquidation) with respect to Common
Shares or any other shares of the Corporation ranking junior to or on a party with the Scries A
Preferred Shares as to dividends or upon liquidation, or call for redemption, redeem, purchase or



otherwise acquire for consideration any Common Shares or any other such junior shares (except
by conversion into or exchange for shares of the Corporation ranking junior to the Scries A
Preferred Shares as to dividends and upon liquidation) or any such parity shares (except by
conversion into or exchange for shares of the Corporation ranking junior to or on a parity with the
Series A Preferred Shares as to dividends and upon liquidation) unless (1) full cumulative
dividends on the Series A Preferred Shares due on or prior to the date of the transaction have been
declared and paid, and (2) the Corporation has redecmed the full number of Secries A Preferred
Shares required to be redeemed by any provision for mandatory redemption contained in Scction
3(a) (without regard to the provisions of the Special Proviso).

SECTION 3. REDEMPTION.

(a) The Corporation shall redeem all Outstanding Series A Preferred Sharcs on the Term
Redemption Date (subject to the Special Proviso). At any time after the third anniversary of the
Onginal Issue Date, the Corporation shall have the night, but not the obligation to redeem any
portion of the Quistanding Series A Preferred Shares (“Optional Redemption™).

(b) In determining the Series A Preferred Shares to be redeemed 1n accordance with this
Scction 3, the Corporation shall allocate the number of shares to be redeemed pursuant to this
Section 3 pro rata among the holders of Senies A Preferred Shares in proportion to the number of
shares they hold or by such other method as the Corporation shall deem fair and equitable. The
Corporation shall not effect any redemption if the Corporation (1) does not have funds legally
available for the redemption of. or (2) is not legally permitted to redeem or is otherwise prohibited
from redeeming pursuant to any other agreement or instrument relating to or evidencing
indebtedness of the Corporation, the number of Series A Preferred Shares which would be required
to be redeemed by the Corporation under this Section 3 if sufficient funds were available (the
foregoing provisions of clauses (1) and (2) being referred to as the “Special Proviso™), the
Corporation shall redecem those Serics A Preferred Shares on the carliest practicable date on which
the Corporation will have such funds available and is otherwise not prohibited from redeeming
pursuant to any other agreement or instrument relating to or evidencing indebtedness of the
Corporation or other applicable taws, upon notice pursuant to Section 3(d) to record owners of the
Series A Preferred Shares to be redeemed and the Corporation will pay to the holders funds
sufficient to redeem the specified number of Series A Preferred Shares with respect to a redemption
contemplated by Section 3(a), by 3:00 p.m., New York City time, on or prior to the Term
Redemption Date or the Optional Redemption Date.

(c) On the Term Redemption Date or the Optional Redemption date, the Corporation shail
redeem the Quistanding Series A Preferred Shares to be redcemed at the Series A Preferred Shares
Liquidation Preference Amount plus an amount equal to all accumulated dividends thereon
(whether or not earned or declared but without interest) to the date payment of such distribution is
made in full accumulated but unpaid dividends and distributions thereon (whether or not eamed or
declared by the Corporation, but excluding interest thereon).

{(d) In the event of a redemption pursuant to Section 3(a), the Corporation shall deliver a
Notice of Redemption containing the information set forth below to the holders of Series A
Preferred Shares to be redeemed not more than 40 days prior to the Term Redemption Date or the



Optional Redemption Date, as applicable. The Notice of Redemption will be addressed to the
holders of Series A Preferred Shares at their addresses appearing on the share ledger or share
records of the Corporation. Such Notice of Redemption will set forth (1) the date fixed for
redemption, (2} the number and identity of Senies A Preferred Shares to be redeemed, (3) the
redemption price (specifying the amount of accumulated dividends to be included therein and the
amount of the redemption premium, if any), (4) that dividends on the shares to be redeemed will
cease to accumulate on the date of redemption, and (5) the provision of these terms of the Series
A Preferred Shares under which redemption shall be made. No defect in the Notice of Redemption
or in the transmittal or mailing thereof will atfect the validity of the redemption proceedings,
except as required by applicable faw.

(e) Notwithstanding the provisions of Scction 3(a), but subject to Section 5(b), no Series A
Preferred Shares may be redeemed unless all dividends in arrears on the Outstanding Senes A
Preferred Shares and all shares of capital stock of the Corporation ranking on or above a parity
with the Series A Preferred Shares with respect to payment of dividends or upon liquidation have
been or are being contemporancously paid or set aside for payment; provided. however. that the
foregoing shall not prevent the purchasc or acquisition of all Qutstanding Series A Preferred Shares
pursuant to the successful completion of an otherwise lawful purchase or exchange offer made on
the same terms to, and accepted by, holders of all Outstanding Serics A Preferred Shares.

(f) Upon payment to the holder of funds sufficient to redeem the number ot Series A
Preferred Shares 10 be redeemed on or prior to the date fixed for redemption, dividends on such
shares shall cease to accumulate and such shares shall no longer be deemed to be Outstanding for
any purposc and all rights of the holders of the shares called for redemption shall terminate.

(g) To the extent that any redemption for which a Notice ot Redemption has been given is
not made by reason of the Special Proviso, such redemption shall be made as soon as practicable
to the extent such funds become legally available or such redemption is no longer otherwise
prohibited. Failurc to redeem Series A Preferred Shares shall be deemed to exist when the
Corporation shall have failed, for any reason whatsoever, to pay to the holders on or prior to the
date fixed for redemption the redemption price with respect to any shares for which such Notice
of Redemption has been given in accordance with Sections 3(a) and 3(b) hercof. Notwithstanding
the fact that the Corporation may not have redcemed Series A Preferred Shares for which a Notice
of Redemption has been given, dividends may be declared and paid on Series A Preferred Shares
and shall includc those Series A Preferred Shares for which Notice of Redemption has been given.

(h) Except for the provisions described above, nothing contained in these terms of the
Serics A Preferred Sharces limits any right of the Corporation to purchase or otherwise acquire any
Series A Preferred Shares at any price, whether higher or lower than the price that would be paid
in connection with an optional or mandatory redemption, so long as, at the time of any such
purchase, there is no arrcarage in the payment of dividends on, or the mandatory or optional
redemption price with respect to, any Serics A Preferred Shares for which Notice of Redemption
has been given.

(i) In the case of any redemption pursuant to this Section 3, only whole Series A Preferred
Shares shall be redecemed, and in the event that any provision of the Anrticles of Incorporation
would require redemption of a fractional share, the Corporation shall be authorized to round up so



that only whole shares are redeemed.

(j) Notwithstanding anything herein to the contrary, the Board of Directors may authonze,
create or issue any class or serics of shares of capital stock, including other series of mandatory
redeemable preferred shares, ranking on, above, or below a parity with the Serics A Preferred
Shares with respect to the payment of dividends or the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Corporation.

- SECTION 4. VOTING RIGHTS.

(a) Holders of Serics A Preferred Shares shall have no voting rights, except as required by
the FBCA. On such matters cach holder of Series A Preferred Shares shall be entitled to one vote
for each Series A Preferred Share held on each matter submitted to a vote of stockholders of the
Corporation, and the holders of Outstanding Series A Preferred Shares shall vote as a separate
class on all matters on which they are entitled to a vote.

(b) The foregoing voting provisions will not apply with respect to the Series A Preferred
Shares if, at or prior to the time when a vote is required, such shares have been redeemed.

SECTION 5. LIQUIDATION RIGHTS.

(a) Upon the dissolution, liquidation or winding up of the affairs of the Corporation,
whether voluntary or involuntary, the holders of Series A Preferred Shares then Outstanding,
together with holders of shares of any Preferred Shares then outstanding ranking on a parity with
the Series A Preferred Shares upon dissolution, liquidation or winding up, shall be entitled to
receive and to be paid out of the assets of the Corporation (or the proceeds thercof) available for
distribution to the holders of Scries A Preferred Shares afier satisfaction of claims of creditors of
the Corporation and any distribution or payments due to holders of Preferred Shares higher in
priority to the Series A Preferred Shares, but before any distribution or payment shall be made in
respect of the Common Shares or with respect to Preferred Shares lower in priority to the Sernes
A Preferred Shares, an amount equal to the liquidation preference with respect to such shares. The
liquidation preference for Scries A Preferred Shares shall be the Series A Preferred Shares
Liquidation Preference Amount, plus an amount equal to all accumnuiated dividends thereon
{whether or not carned or declared but without interest) to the date payment of such distribution is
made in full. In determining whether a distribution (other than upon voluntary or inveoluntary
liquidation), by dividend, redemption or otherwise, is permitted under the FBCA, amounts that
would be needed, 1f the Corporation were to be dissolved at the time of distribution, to satisfy the
Series A Preferred Shares Liquidation Preference shall not be added to the Corporation’s total
liabilities.

{b) If, upon any liquidation, dissolution or winding up of the affairs of the Corporation,
whether voluntary or involuntary, the assets of the Corporation available for distribution among
the holders of all outstanding Preferred Shares on parity with the Series A Preferred Shares shall
be insufficient to permit the payment in full to holders the amounts to which they arc entitled, then
the available assets shall be distributed among the holders of all such outstanding Preferred Shares
ratably in any distribution of assets according to the respective amounts which would be payable



on all the shares if all amounts thereon were paid in full.

(c) Upon the dissolution, liquidation or winding up of the affairs of the Corporation,
whether voluntary or involuntary, until payment in full is made to the holders of Senes A Preferred
Shares of the liquidation distmbution to which they are entitled, (1) no dividend or other
distribution shall be made to the holders of Common Shares or any other class of shares of capital
stock of the Corporation ranking junior to Series A Preferred Shares upon dissolution, liquidation
or winding up and (2) no purchase, redemption or other acquisition for any consideration by the
Corporation shall be made in respect of the Common Shares or any other class of shares of capital
stock of the Corporation ranking junior to Series A Preferred Shares upon dissolution, liquidation
or winding up.

(d) A consolidation, rcorganization or merger of the Corporation with or into any
corporation or other legal entity, or a sale or exchange of all or substantially all of the assets of the
Corporation in consideration for the issuance of equity securities of another Corporation, trust or
other legal entity shall not be deemed to be a liquidation, dissolution or winding up, whether
voluntary or involuntary, for the purposes of this Section 5.

(¢) After the payment to the holders of Series A Preferred Shares of the full preferential
amounts provided for in this Section 5, the holders of Series A Preferred Shares as such shall have
no right or claim to any of the remaining assets of the Corporation.

() Subject to the rights of the holders of shares of any scries or class or classes of stock
ranking on a parity with Series A Preferred Shares with respect to the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Corporation, after payment shall have
been made in full to the holders of the Series A Preferred Shares as provided in this Section 5, but
not prior thereto, any other series or class or classes of stock ranking junior to Series A Preferred
Shares with respect to the distribution of assets upon dissolution, liquidation or winding up of the
affairs of the Corporation shall, subject to any respective terms and provisions (if any) applying
thereto, be entitled to receive any and all assets remaining to be paid or distnbuted, and the holders
of the Series A Preferred Shares shall not be entitled to share therein.

SECTION 6. NOTICE.

All notices and communications provided for hereunder shall be in accordance with these
terms of the Series A Preferred Shares or by the FBCA for notices of stockholders™ meetings.

SECTION 7, WAIVER.

To the extent permitted by Florida law, holders of a majority of the Outstanding Series A
Preferred Shares, acting collectively or voting separately from any other series, may by affinmative
vote waive any provision hereof intended for their respective benefit in accordance with such
procedures as may from time to time be established by the Board of Directors.

SECTION 8. TERMINATION.

If no Scries A Preferred Shares are Outstanding, all rights and preferences of such shares



established and designated hereunder shall cease and terminate, and all obligations of the
Corporation under these terms of the Series A Preferred Shares, shall terminate as the Series A
Preferred Shares.

SECTION 9. DEFINITIONS.

As uscd herein, the following terms shatl have the following meanings (with terms defined
in the singular having comparable meanings when used in the plural and vice versa), unless the
context otherwise requires:

“Affiliare " means, at any time, and with respect to any Person, any other Person that at
such time directly or indirectly through one er more intermedianes Controls, or is Controlled by,
or is under common Control with, such first Person. As used in this definition, unless the context
otherwise clearly requires, any reference to an “Affiliate " 1s a reference to an Affihate of the
Corporation.

“Applicable Rate” means nine percent (9.00%) per annum.

“Board of Directors ™ or " Board " means the Board of Directors of the Corporation or any
duly authonzed committee thereof as permitted by applicable law.

“Business Day” means any day other than a Saturday, a Sunday or a day on which
commercial banks in New York, New York. or St. Petersburg, Florida are required or authorized
to be closed.

“Common Shares " means the shares of Common Stock, no par value, of the Corporation.

“Control " means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting
securitics, by contract or otherwise.

“Corporation” means First Home Bancorp, Inc., a Florida corporation.

“Defuult Period ™ has the meaning set forth in Section 2(c)(i) hereof.

“Defandr Rate " means, with respect to the Series A Preferred Shares, for any calendar day,
the Applicable Rate in effect on such day plus two percent (2.00%) per annum.

“Dividend Pavment Date” with respect to the Senes A Preferred Shares means the first
Business Day of the month next following each Dividend Period.

“Dividend Period” means the period commencing on the Original Issue Date, and ending
on the first to occur of the last day of March, June, Sepiember, or December, and thereafier, cach
subsequent period from but excluding a Dividend Payment Date and ending on and including the
next following Dividend Payment Date.



“FBCA " means the Flonda Business Corporation Act.

“Notice of Redemption” means any notice with respect to the redemption of Class A
Preferred Shares pursuant to Section 3.

“Optional Redemption ™ has the meaning set forth in Section 3(a) hereof.

“Optional Redemption Date ™ means the date set for an Optional Redemption as stated in
a Notice of Redemption.

“Original Issue Date " means the date on which the Corporation issues to any Holder Series
A Preferred Shares with respect to such Series A Preferred Shares.

“Ouistanding ™ or “outstanding " means, with respect to any Common Shares or any series
of Preferred Shares, as of any date, the shares of such serics theretofore issued by the Corporation
except, without duplication, any shares of such senies theretofore canceled, redeemed or
repurchased by the Corporation, or with respect to which the Corporation has given notice of
redemption. Notwithstanding the foregoing, (A) for purposes of voting rights (including the
detenmination of the number of shares required to constitute a quorum), any of the Class A
Preferred Shares of which the Corporation or any Affiliate of the Corporation shall be the holder
shall be disregarded and not deemed outstanding, and (B) for purposes of determining the Series
A Preferred Shares held by the Corporation shail be disregarded and not deemed outstanding but
shares held by any Atfiliate of the Corporation shall be deemed outstanding.

"Person’” or "person’” means and includes an individual, a corporation, a partnership. a
trust, a Corporation, an unincorporated association, a joint venture or other entity or a
governiment or any agency or political subdivision thereof.

“Preferred Shares " means any shares of Corporation preferred stock, no par value.

Series A Preferred Shares”™ means any shares of Series A Preferred Stock of the
Corporation.

“Series A Preferred Shares Liguidation Preference Amount” means one thousand dollars
{$1,000.00) per Serics A Preferred Share.

“Special Proviso " shall have the meaning set torth in Section 3(b).

“Term Redemption Date " means the tenth anniversary of the Original Issue Date with
respect to any Series A Preferred Shares issued on such Original Issue Date.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, First Home Bancorp, Inc. has caused this Certificate of the
Designation, Preferences, Rights, and Limitations to be signed by Anthony N. Leo, its Chief
Executive Officer, this 19" day of December, 2018.

FIRST HOME BANCORP, INC.

By:

Anthony N. Leo
Chief Executive Officer



