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TO: Ms. Diane Cushing. Department of State
Division ot Corporations

FROM: Jason Guevara, Licensing and Chartering

SUBIJECT:  Bcach Community Bank

Please file the attached articles for the above-reference entities, using June 29, 2018 as the
effective date.

Please make the following distribtution of copies:

L ]
(1) One certified copy to: Jason Guevara :
Office of Financial Regulation =
Licensing & Chartering el
200 East Gaines Street -3
Tallahassee, FL 32399 [\'J
(2) One certified copy to: John P. Greeley -
Smith Mackinnon, PA
Suite 1200

255 South Orange Avenue
Orlando, Florida 32801

Also attached is a check that represents payment of the filing fees and certified copies. If you
have any questions please call {850) 410-9513.

STREET ADDRESS: 101 East Gamnes Street, Svite 636 « PHOME {850) 410-9800 » FAX {B50) 410-9548
MAILING ADDRESS: Duvision of Financial Institutions, 200 East Gaines Street, Tallahassee, FL 32395-0371.
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SMITH MACKINNON, PA
ATTORNEYS AT [LAW

PasT OFFCE BOx 2254
SUITE 12(H) OREANDO, FLORIDA 32802-325.4
Clrrus CENTER
233 SOUTH ORANGE AVENUE THLEPHONE: (37} 8137301
ORrLANDO, FLORIDA 32801 FAUSIMILE: (-H}7) $33-2.048
Jorn P GREELEY

Eaadl: JpG7 300 d ADL.COAL

June 28. 2018

Via Federal Express

. - . - Y Tl
Jason Guevara, Financial Administrator T
Florida Office of Financial Regulation Sk
- . . L - i !
Division of Banking. Fletcher Building 5 i
200 Last Gaines Street R
N - . L
laltuhassee, FI, 32399037 o = L=
i m
Re: 3cach Community Bank . PR
. . . . - Tal
IFort Walton Beach, Florida - A
| -
Dear Mr. Guevara:
Enclosed for filing with the Florida Secretary of State are Articles of Amendment to the Anticles
of Incorporation of the Bank. accompanicd by our firm check in the amount of $52.50 (pavable to the
Florida Secretary of State) for the filing fees (and the receipt of two centified copies, one for the Florida
Office. and one o be returned to us). | have enclosed three copies. Please note that the Articles off
Amendment are consistent with those previously reviewed by the Florida Oftice.
I would appreciate it if vou could have these Articles of Amendment filed as soon as possible,
and then I would appreciate it if vou could send me an e-mail confirming delivery of the filing.
It there are anv questions regarding the foregoing. please let me know at vour carfiest
convenience. As alwavs, we appreciate vour assistance.
Very uuly vours.
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ARTICLES OF AMENDMENT

OF N

ARTCLES OF INCORPORATION
OF
BEACH COMMUNITY BANK

Pursuant to Scction 607.10006, Florida Statutes, the Arucles of Incorporation of Beach
Community Bank (the “corporation™) are hereby amended as {ollows:

FIRST: The following Artcle 111, as contained in the corporation’s Articles of Incorporation.
shall be amended as follows:

ARTICLE I

The corporation shall have the authority to issuc a total of 45.000.000 shares of capital
stock divided as follows:

Par Value
$3.00
$3.00

Number of Shares
30.000.000
15,000,000

Common Stock
Preferred Stock

The relative rights, preferences, and limitations of the shares of are as follows:

Scction 3.1. Common Stock. Lach holder of shares of Common Stock shall be entitled to
one vole for cach share of Common Stock held of record by such holder on all matters on which
sharcholders generally are entitled to vote.

Section 3.2 Preferred Stock. The shares of Preferred Stock, subject to applicable law and
regulations, may be issued from time to time by the corporation, and the Board of Directors may
create and divide such shares into classes, and such shares and the shares of cach such class shall
have such voting powers, full or limited, or no voting powers, and such designations.
preferences, limitations and relative rights (or qualifications, conditions or restrictions thercon)
as the Board of Directors may and hereby is authorized to determine,

(a) The attached Exhibit A sets forth the preferences, himitations and relative rights of
the corporation’s Convertible Perpetual Preferred Stock, Class A.

SECOND: The following Article VII shall be added to the corporation’s Articles of
[ncorporation:

ARTICLE VII

{a) The corporation shall indemnity any person who was or s a party 1o any
proceeding (other than an action by, or in the righi of! the corporation), by reason of the fact that
fie or she s or was a director or otficer. emplovee or agent of the corporation or s or was serving
at the request ot the corporation as a director, officer. employee or agent of another corporation.
partnership. joint venture, trust or other enterprise against liability incurred in connection with

CUPGABeach Community\Anticies of Amendment {June 27, 2018).docx



such proceeding. including any appeal thereofl it he or she acted in good faith and in a manner he
or she reasonably believed to be ing or not opposed o, the best interests ol the corporation and.
with respect to any criminal action or procecding hud no reasonable cause to believe his conduct
was unlnwiul, The termination of any proceeding by judgment. order. scttlement. or conviction
or upon a plea of nolo contendere or its equivalent shall not. of itself. create a presumpuon that
the person did not act in good taith and in a manner which he or she reasonably believed to be in,
or not opposed to. the best interests of the corporation or, with respect 1o any criminal action or
proceeding, had reasonable cause 1o believe that his or her conduct was unlawiul.

(b) The corporation shall have the power to indemnity any person, who was
or is a party to any proceeding by or in the right of the corporation o procure a judgment in its
favor by reason of the fact that he or she is or was a director. officer, emplovee or agent ot the
corporation or 1s or was serving at the request ot the corporation as a director, . ofticer. cmployee
or agent o another corporation. partnership. joint venture. trust or other enterprise, against
expenses and amounts paid in setlement not exceeding. in the judement of the board of
directors. the estimated expenses of lingating the proceeding o conclusion, actually and
reasonably incurred in connection with the defense or setthement of such proceeding. including
any appeal thereoll Such indemnitication shall be authorized is such person acted in good faith
and in a manner he or she reasonably believed o be ing or not opposed to the best interests ol the
corporation. except that no indemnitication shall be made m respect of any claim, issue, or
matter as o which such person shall have been adjudged to be liable untess, and only 1o the
extent that. the court in which such proceeding was brought. or anv other court of competent
jJurisdiction, shall determine upon applicaiion that. despite the adjudication of habilny but in
view of all circumstances of the case. such person as Garly and reasonably entitled to indemnity
for such expenses which such court shall deem proper.

(<) To the extent that a divector. otficer. emplovee. or agent of the corporation
has been successtul on the merits or otherwise in the defense of any proceeding reterred 1o in
subscetions (@) or {(b). or in the detense of any claim. issue. or matter therein, he or she shall be
indemnified against expenses actually and reasonably incurred by him or her in connection
therewath.

() Any indemnitication under subsections (a) or (bl unless pursuunt to a
determination by a court. shall be made by the corporation only as authorized i the specific case
upon a determinaton that indemnification ot the director. officer. employee, or agent is proper in
the circumstances because he has met the applicable standard of conduct st torth herein,

fe) Evaluation of the reasonableness of expenses and  authorization of
indemnitication shall be made i the sume manner as the deiermination that indemnification is
permissible. However, if the determination of permissibility is made by independent legal
counsel, persons designated by independent legad counsel shall evaluate the reasonableness of
expenses and may authornize indemnitication.

(N Expenses incurred by an ofiicer or director in defending a civil or criminal
proceeding may be paid by the corporation in advance of any final disposition of such
procecding upon receipt of an undertaking by or behalf of such director or otficer w repay such



amount i1 he is ultimately found not w be entitled 1o indemnitication by the corporation pursuant
to this Article.

(g) The indemnitication and advancement of expenses provided pursuant to
this Article are not exclusive, and the corporation may make any other or Turther indemnification
or advancement of expenses ot any of i dircctors, officer. employees or agents. under any
bvlaw. agreement. vote ol sharcholders. or disinterested directors. or otherwise, both as to action
in his or her official capacity and as o action in another capacity while holding such office.
However, indemnilication or advancement of expenses shall not be made to or on behall of any
director, otficer, employvee. or agent i a judgment or other linal adjudication establishes that his
actions or omissions o act. were material to the cause of action so adjudicated and constiute:

() a violation of criminal law, unless the director had reasonable cause o
believe his conduct was lawful or had no reasonable cause to believe his conduct was
unlawiful;

(i) a transaction from which the dircector reccived an improper personal
benefit;

(iit)y in the case of a director, a circumstance under which the liability
provisions of Section 607.0834 of the Act arc applicable;

(iv)  na proceeding by or in the right of the corporation to procure a judgment
in its favor or by or in the right of a sharcholder, conscious disregard for the best interests
of the corporation or willful misconduct; or

(v} in a procecding by or in the right of someone other than the corporation or
a sharcholder, recklessness or an act or omission which was committed in bad faith or
with malicious purpose or in a manner exhibiting wanton and willtul disregard of human
rights, safety or property.



Exhibit A

Scction 1. Designation. There is hercby created out of the authorized and unissued
shares of preferred stock of the corporation a class of preferred stock designated as the
“Convertible Perpetual Preterred Stock, Class A” (the “Class A Preferred Stock ™). The number
of shares constituting such class shall be 6.000.000. The Class A Preferred Stock shall have a
par value of §5.00 per sharc.

Sccuion 2. Ranking. The Class A Preferred Stock will rank subordinate and junior to all
future issuances of preterred stock other than those which. by their respective terms, rank pari
passu with or junior to the Class A Preferred Stock. and shall rank pari passu with the Common
Stock with respect to all terms (other than voting, as set forth herein), including, the payment of
dividends or distributions, and payvments and rights upon liquidation, winding up and dissolution.

Section 3. Definitions.

The following initially capitalized terms shall have the following meanings, whether used
in the singular or the plural:

(h) “Affifiare” means. with respect o any Person. any other Person that,
directly or indirectly through one or more intermediaries. controls. is controiled by or is under
common control with such Person, as such terms are used in and construed under Rule 405 under
the Sceurities Act of 1933, as amended.

(1) “Articles of Amendment " means these Articles of Amendment relating 1o
the Class A Preferred Stock.

() “Bank™ means Beach Community Bank. a FFlorida banking corporation,
(k) “Bawrd of Directors” means the board of directors of the Bank.
)] “Business Dav” means a dav. other than a Sawurday or Sunday. on which

banks in Florida are open for the general transaction of business.

(m) “Common Stock”™ means the Bank's shares of common stock. par value
$5.00 per share.

(n) “Dividends”™ has the meaning set forth i Section 4.

(0) “Holder™ means the Person in whose name the shares of the Class A
Preterred Stock are registered. which mayv be treated by the Bank as the absolute owner of the
shares of Class A Preferred Stock for the purpose of making payvment and scttling the related
conversions and for all other purposes.

() “Initial Holder™ means the Person in whose name shares of the Class A
Preterred Stock will be registered pursuant o a Stock Subsceription Agreement dated April 6.
2008 entered into by sueh Person and the Bunk.



(q) “Meandatory Conversion”™ has the meaning set forth in Seetion 6.

{(n “Mandatory Conversion Date” has the meaning set forth in Section 6.
(s) “Newice of Conversion™ has the meaning set torth in Scection 6.
(t) “Permissible Transfer” means a transter by the Holder (1) to an Aftiliae of

the Holder or 1o the Bank. (1i) in o widespread public distribution of Common Stock or Class A
Preferred Stock. ity in which no wansteree (or group ol Alfiliated transferees) would receive
2% or more of any class of voung sceurities of the Bank: or (iv) to a transteree that would
control more than a majority of the voting securities of the Bank (not including voting securities
such person is acquiring from the transteror).

(u) “Person” means o degal person. including anv individual, corporation.
estate, partnership. joint venture. associaton, joint-stock company. limited liability company or
trust.

() “Reorganization Event”™ means (1) any consolidation. merger or other
similar business combination of the Bank with or into unother Person. in cach case pursuant o
which the Common Stock will be converted through liquidition or otherwise into cash, sccurities
or other property ol the Bank or another Person; (1) any sale. transfer. lease or convevance (o
another Person of all or substantially all of the property or asscis of the Buank. n cach case
pursuant to which the Common Stock will be converted into cash. sceurities or other property of
the Bank or another Person: or (i) anv change. including by capital reorgamzation,
reclussification or otherwise (other than a transaction resulting in an adjustment pursuant to
Section 4 below). of the Common Stock into sccurities including securnities other than Common
Stock.

(w) “Class A Preferved Stock™ has the meaning set torth i Section 1.

Section 4. Dividends and Distributions; Adjustments for Combinations and Divisions of
Commaon Stock

(1) Holders of Class A Preferred Stock will be entitled to receive, when as
and i declared by the Board of Directors or a duly authorized committee of the Board of
Directors. out ol funds kegally available therelor, non-cumulative dividends ("Dividends™) in the
same per share amount as the Dividends paid on a share of Common Stock. and no more. No
Dividends mav be puid on the Common Stock or any other class of capital stock ranking with
respeet to Dividends pari passu with the Common Stock unless an identical Dividend 1s paid at
the same time on the Class A Preferred Stock: provided, however. that i a stock Dividend 1s paid
on Common Stock in Common Stock. the Holders will be paid an equivalent stock Bividend
pavable solely in shares of Class A Preferred Stock. Dividends that are pavable on Class A
Preterred Stock will be pavable 1o the Holders of record ot Class A Preferred Stock as they
appear on the stock register of the Bank on the applicable record date, as determined by the
Board of Dircctors. which record date will be the same as the record date for the equivalent
Dividend of the Common Stock. In the event that the Board of Directors does not declare or pay
anv Dividends with respect to shares of Common Stock. then the Holders will have no right to
receive any Dividends.



(b) Subject to Section 9 below, in the event that the Bank at any time or from
time 1o time will effect a division ot the Common Stock into a greater number ot shares (by stock
sphit. reclassilication or otherwise than by pavment ol a Dividend in Common Stock or in any
right to acquire the Common Siock). or i the event the outstanding Comimon Stock will he
combined or consolidated, by reclassification. reverse stock split or otherwise, into a lesser
number of shares of the Common Stock. then the Class A Prelerred Stock will, concurrently with
the eftectiveness of such cvent. be proportionately split. reclassitied. combined. consolidated.
reverse-split or otherwise, as appropriate, such that the number of shares of Common Stock and
Class A Preferred Stock outstanding immediately following such event shall bear the same
relationship 1o cach other as did the number of shares of Connmon Stock and Class A Preferred
Stock outstanding immediately prior to such event.

Section 5. Liyuidation.

(a) In the event the Bank voluntarly or involuntarily higuidates. dissolves or
winds up. the Holders at the time shall be entitled to receive liquidating distributions per share of
Class A Prelerred Stock in an amount equal o the amouni the holder of such share of Class A
Preferred Stock would receive inrespect of such share if such share had been converted into
Common Stock immediatety prior to such liquidation. dissolution. or winding up {assuming the
conversion of all shares ol Class A Preferred Stock at such tme. without regard 1o any
limitations on conversion of the Class A Preforred Stock). plus an amount equal (o any
authorized and declared but unpaid dividends thereon. o and including the date of such
liquidation, out of assets legally available for distribution to the Bank s sharcholders.

(b) The Bank's consolidation or mwerger with or into any other entity, the
consolidation or merger of anyv other entity with or into the Bank, or the sale of all or
substantially alt of the Bank s property or business will not constitute its liquidation. dissolution
or winding up,

Section 6. Conversion.

(a) Menidarory Comversion, On the date 2 Holder transters any shares of Class
A Preferred Stock 10 a non-Aftiliate of the Holder in a Permissible Transter (the “Mandatory
Comversion Date’™). cach such translerred share of Class A Preferred Stock will automaticallty
convert, immediately following such transfer and without any further action on the part ot any
Holbder. into one share of Common Stock (a “Mandatory Conversion™).

(b) Optional Comversion. The Inital Holder of cach share of Class A
Preferred Stock shall be permitied to convert. or upon the written request of the Bank shall
convert. cach such share of Class A Preferred Stock into a share of Common Stock at any time
and from time to time: provided. that upon such conversion the Holder. wgether with all
Aftiliates of the Holder. will not own or control in the aggregate more than 9.9% ol the Common
Stock (or anv class of voting sceurities issued by the Bank). excluding for the purpose of ihis
caleulation any reduction in ownership resulting from transters by such Holder ol voting
seeurities of the Bank (which. Tor the avoidance of doubt. does not include Class A Preferred
Stock (an “Optional Conversion™)). For the avoidance ot doubt. the Optional Conversion right
shall onlv be available to the Inital Holder of cach share of Class A Preferred Stock and shall not



attach w any sharc o Class A Preferred Stock that is transferred by such Inttial Holder in a non-
Permissible Transler.

() No Tater than three (3) Busimess Davs  tollowing any Mandatory
Conversion, or at feast three (3) Business Davs before any Optional Conversion at the ¢lection of
the Holder. the Holder of the converted shares shall provide the Bank a written notice ot such
conversion. or at least three (3) Business Days before any Optional Conversion at the election of
the Bank. the Bank shall provide the Holder o writien notice of such conversion (cach such
notice. a “Notice of Conversion™). In addition to any informaton required by applicable law or
regulation. the Notice of Conversion shall state (1) the number of shares of Comumon Stock to be
issued in respect ot such conversion, (i) the name in which shares of Common Stock 1o be
isstied upon such conversion should be regisiered, and (ii1) the manner in which certificates of
Class A Preterred Stock held by such Flolder are to be surrendered tor issuance of certificates
representing shares of Common Stock.  As prompiy as practicable tollowing delivery of the
Notice of Conversion, with respect o any shares of Class A Preferred Stock as to which a
Mandatory Conversion or Optional Conversion shall have oceurred. the Bank shall issue and
deliver centificates representing shares of Common Stock o the Holder thereot or such Holder's
designee upon presentation and surrender of the certificate evidencing such Class A Preferred
Stock to the Bank and. if required, Turnishing appropriate endorsements and transfer documents
and the pavment ot all transter and similar taxes, and. in the event that such conversion is with
respeet o some, but not all. of the shares of Class A Preferred Swock represented by the
cortilicate surrendered. the Bank shalbl issue and deliver a certificate or certificate(s) representing
the number of shares of Class A Preferred Stock that were not converted to Common Stock.

(d) The Person or Persons entitled to receive the Common Stock assuable
upon conversion ot Class A Preferred Stock in the case of a Mandatory Conversion shall be
treated for all purposes as the record holder(s) of such shares of Common Stock and/or securities
as of the close of business on the Mandatory Cenversion Date with respeet  thereto.
Nuotwithstanding anvthing herein 1o the contrary, in the event that a Holder shall not by wriuen
notice designate the name in which shares o Common Stock 10 be issued or paid upon
conversion ol shares ol Class A Preterred Stock should be registered or paid or the manner in
which such shares should be delivered. the Bank shall be entitled to withhold tssuance of the
Commuon Stock uniil such time as the Holder provides the required information.

(c) Shares of Class A Preferred Stock converted in accordance with this
sSection 6 will resume the status of authorized and unissucd preferred stock. undesignated as o
class and available for tuture sseance.

(N Prior to the close of business on the Mandatory Conversion Date with
respect to any share of Class A Preferred Stock. shares of Commaon Stock issuable upon
conversion thercol shall not be deemed outstanding tor any purpose, and the Holder thercot shall
have no rights with respect to the Common Stock (including voting rights) by virtue of holding
such share of Class A Preferred Stock.

) All shares of Common Stock delivered upon conversion ot the Class A
Preferred Stock shall be duly authorized. validly issued. fully paid and non-assessable. tree and



clear of all Hens. claims. security interests. charges and other encumbrances other than those
established by the Hoelder thereto.

Section 7. Restriction on Transfer.

(a) A Folder may not sell or transter any shares ol capital stock of the Bank
other than o an Adfiliate of the Holder or to the Bank i, as u result of the transter, the Holder
would have transterred o persons other than Affiliates of the Holder or the Bank m the
ageregate. since the date ol these Articles ol Amendment. ownership or control of 33.3 percent
or more of any class of the Bank's voting sccuritics. The percentage set torth in the previous
sentence shall be caleuluted using the following formula: (i) the numerator. which will be the
total number of shares of Bunk stock (Commaon Stock. Class A Prelerred Stock and any other
shares of stock convertible into Comimon Stock) owned or controlled by the Holder as of the date
of these Articles of” Amendment or subscquently acquired or controlied by the Holder. that the
Flolder has sold or transierred (o any person other than Affiliates of the Holder or the Bank
{retlecting any conversion as a result of such sales or transtersy, ptus the number of such shares
that the Holder proposes to sell or transfer {reflecting any conversion as a result of such proposed
sale or transter). divided byv: (i) the denominator, which will be the total number of shares ol
Common Stock outstanding immediately Tollowing the proposed sale or transter plus the number
ol shares of Class A Preferred Stock and any other shares of stock convertible into Comaton
Stock owned or controlled by the Holder immedhately following the proposed sale or transfer
tretlecting any conversion that would result from sucl sale or transfer).

(b) I any sale or tansier of shares by a Holder would cause the Holder's
aggeregate sales or transters o exceed the Himitation set forth in Seetion 7(a), such sale or transter
shall be null and void with respect to only that number ot shares that would cause such sule or
transler to exceed such limitation.

Section 8. Voring Rights.

(a) Flolders will not have any voting righis. including the right to clect any
directors. except (i) voting rights. if anv. required by lavw and (i) voting rights deseribed in this
Section 8. So long as any shares of Class A Preferred Stock are outstanding. and subject to
Section 9 herein. the vote or consent of the Holders of o mjority ol the shares of Class A
Preferred Stock at the time outstanding, voting as a single class, given in person or by proxy.
cither in writing without a mecting or by vole at any meeting called lor the purpose, will be
neeessary for efiecung or validating any amendment. alteration or repeal (including by means of
a merger. consolidation or otherwise) of any provision of the Bank™s Articles of [ncorporation
(including these Articles of Amendment) that would alter or change the rights. preterences or
privileges ol the Class A Preferred Stock so as to affect them significantly and adversely:
provided. fenvever. that uny increase m the amount of the authorized preferred stock, common
stock or anv sccuritics convertible into preferred stock or the ereation and issuance. or an
increase in the authorized or issued amount. of any class of preferred stock or any securities
convertible iniwo preterred stock ranking senior o, equally with and/or junior to the Class A
Preferred Stock with respect to the pavment of’ dividends (whether such dividends are cumulative
or non-cumulative) and/or the distribution of assets upon the Bank’s Tiquidatnon. disselution or
winding up will not. in and of itselt. be deemed to adversely affect rights. preterences or



privileges oi the Class A Preterred Stock and. o the fullest extent permissible by Florida Law.
Holders will have no right to vote solely by reason ot such an inerease. crealion or issuance. so
fong as the Class A Preterred Siock remains pori passie with the Common Stock.

(b) Notwithstanding the foregoing. Holders shall not have any voting rights it
at or prior to the effective time of the act with respeet W which such vote would otherwise be
required. all outstanding shares of Class A Preterred Stock shall have been converted into shares
of Common Stock.

(c) It the Federal Deposit Insurance Corporation. the Florida Office of
Financial Regulation or the Board of Governors of the Federal Reserve System determines that
the Class A Preferred Stock is classitied as “voting stock™ tor the purposes of the Bank Holding
Company Act. the Change in Bank Control Act. or any other change-in-control type limitation
under federal or Florida Taw. the Flolders and the Bank will make such reasonable modiiications
10 the voting rights in this Scetion 8 so that the Class A Preferred Stock 1s no fonger considered
“voling stock.”

Scetton 9. Reorganization Events.

(a) so long as any shares of Class A Preferred Stock are outstanding. 11" there
oceurs a Reorganization BEvent then a Holder shall, effective us of the consummation of such
Reorganization Event, automatically receive for such Class A Preterred Stock the tvpe and
amount of sceuritics. cash and other property receivable 1 such Reorganization Event by a
Holder of the number of shares ol Common Stock into which the number of shares of Class A
Preterred Stock held by such Holder would then be convertible: provided that if upon receipt of
such sccurities. cash and other property. such Holder. wgether with alt Adffiliates of the Holder,
would own or control in the aggregate more than the Reorganization Threshold ot any class of
voting sceurities of the Person surviving such Reorganization Event or the parent company of
sich Person. as the case may be. then, in lice of any sccurities that would cause the
Reorganization Threshold 10 be exceeded. such Holder shall instead receive substantally
identical preference securities w0 the Class A Preferred Stock (with voung and conversion
provisions similar 1o thuse contuined in these Articles of Amendment) of the Person surviving
such Reorganization Event or the parent company ot such Person. as the case may be. For
purposes of this Sceiion 9(ay, the “Reorganization Threshold” means the lesser of the
proportionate amount of the outsianding Common Stock of the Company held by the Holder
immediately prior to the Reorganization Event and 9.90%.

(b) In the event that holders of shares of Common Stock have the opportunity
o ¢lect the Torm ol consideration to be received in such transaction. the Holders of Class A
Preferred Stock shall be entitled o participate in such elections as it they had converted all of
their Class A Preferred Stock into Common Stack immediately prior to the elecuon deadline.

Section 10. Reservation of Shares Issuable upon Conversion. The Bank will at all times
reserve and keep available out of its authorized but unissued Common Stock solely for the
purposc of cffecting the conversion of the Class A Preferred Stock such number of shares of
Common Stock as will from time to time be sufficient to cffect the conversion of all outstanding
Class A Preferred Stock.



Scction i, Manurity: Redemption. The Class A Preferred Stock shall be perpetual,
unless converted in accordance with these Articles of Amendment. The Class A Preferred Stock
will not be redeemable at the option of the Bank or any Holder at any time. Notwithstanding the
foregoing. nothing contained herein shall prohibit the Bank from repurchasing for cash.
exchanging for other securitics of the Bank or otherwise acquiring shares of Class A Preferred
Stock in voluntary transactions with the Holders: provided that to the extent any approval of any
regulatory authority is or would be required for the capital treatment of such securitics or o
cifect such transaction, such regulatory approval should be a condition thereafier. Any shares of
Class A Preferred Stock repurchased, exchanged or otherwise acquired may be cancelled by the
Bank and thereafier be reissued as shares of any class of preferred stock of the Bank.

Section 12, Replacement Certificates.

(a) The Bank shall replace any mutilated certiticate at the Holder's expense
upon surrencter of that certificate o the Bank. The Bank shall replace certificaies that become
destroved. stolen or lost at the Holder's expense upon delivery to the Bank ol satislactory
evidence that the certiticate has been destroved. stalen or lost together with any indemnity that
may be required by the Bank,

(b) The Bank shall not be required to issue anv certificates representing the
Class A Preferred Stock on or alter the Mandatory Conversion Date. In place of the delivery of a
replacement certificate following the Mandatory Conversion Date. the Bank, upon delivery of
the evidence and indemnity described mclause (o) above. shall deliver the shares of Common
Stock pursuant o the terms ot the Class A Preferred Stock Tormerly evidenceed by the certificate,

Section 13. Miscellancous.

(a) All notices referred to herein shall be in writing. and. unless otherwise
specitied herein all notices hereunder shall be deemed to have been given upon the carlier of
receipi thereot or five Business Davs alter the mailing thereot i sent by registered or eertified
mail (unless first-class mail shall be specifically permitted for such notice under the terms of
these Articles of Amendment) with postage prepaid. addressed: (i) if to the Bank. 1o 11s office mt
17 S E. Lulin Parkway, Fort Walton Beach. L 32348, Auention: Chief Excecutive Officer, (i) if
o any Holder. to such Holder at the address of such Holder as listed in the stock record books off
the Bank or (iii) to such other address as the Bank or any such Holder. as the case may be, shall
have designated by notice simalarly given.

(b) The Bank shall pav any and all steck transter and documentary stamp
taxes that may be pavable in respect of any issuance or delivery of shares of Class A Preferred
Stock or shares of Common Stock or other securities issued on account of Class A Preferred
Stock pursuant hereto or certificates representing such shares or securitics. The Bank shall not.
however, be vequired 1o pay any such tax that may be pavable in respect of any transfer involved
in the issuance or delivery ol shares of Class A Preferred Stock or Common Stock or other
securities in a name other than that in which the shares of Class A Preferred Stock with respect 10
which such shares or other sceurities are issued or delivered were registered. or i respect of any
pavment o any Person other than a pavment to the registered holder thercoll and shall not be
required to make any such issuance, defivery or pavment unless and until the Person otherwise



entitled 1o such issuance. delivery or payvment has paid o the Bank the amount of any such tax or
has established. to the satistaction of the Bank. that such tax has been paid or 1s not pavable.

(c) ATl puvments on the shares ol Class A Preferred Stoek shall be subject 1o
withholding and backup withholding ot tax to the extent required by applicable Taw, subject to
applicable exemptions. and amounts withheld. iCany. shall be treated as received by the holders
thereof,

(d) No share of Class A Preferred Stock shall have any righis of precmption
whatsoever under these Articles of Amendment as to any sceurities of the Bank. or any warrants.
rivhts ar options issued or granted with respect thereto. regardless of how such securities. or such
warrants. rights or options. may be designated issued or granted.

(e) The shares of Class A Prelerred Stock shall not have any voting powers.
preferences or relative. participating.  optional  or other special rights. or qualilications.
limitations or restrictions thereof, other than as set lorth herein or in the Articles of Incorporation
or as provided by applicable Taw,
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The foregoing Acticles of Amendiment 1o the Articles of Incorporation were adopted by
the holders of in excess of a majority of the outstanding shares of Convmon Stock, being the sole
valing group entitled to vote thereon. on Juae 2¥ 2018 and the number of voles cast for the
Articles of Amendment was sufficient tor approval by the holders of Common Stock.

IN WITNESS WHEREOF. the undersigned has caused these Articles off Amendment to

Articles of Incorporation to be signed by its duly authorized officer as of this Z7day of
Junc 2018,

BEACH COMMUNITY BANK

A. Anthony Hr(gﬁcsy
President and Chief Exceutive Otlicer




APPROVAL

Approved by the Florida Office of Financial Regulation on this gi”/day of

6]&62//6//4& 7%{ J@/ﬂm Y iw Snﬂ%

Jeremy W, Smith
Director, Division of Financial Institutions




