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COMMISSIONER

March 12, 2015

VIA INTEROFFICE MAIL

Ms. Diane Cushing
Administrator

Amendment Section

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

Dear Ms. Cushing_:

Please file the enclosed amendment 10 the articles of incorporation for U.S. Century Bank, Miami, Florida, at
your earliest convenience. The distribution of the certified copies should be as follows:

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

(2} One copy to: Mr. Carlos Davila
President and Chief Executive Officer
U.S. Century Bank
2301 N.W. 87" Avenue
Miami, Florida 33172

{3) Twe copies to: DLA Piper LLP
Attention: Jeffrey L. Hare
Partner
500 8% Street Northwest —
Washington, D.C. 20004 =y ; =
—~T
25 F oy
Also enclosed is a check for $140.00 representing the filing fee and certified copy fees. Addmonal ﬁu ds —~-
should be refunded to DLA Piper LLP. _ EASUREEN A B
N 0 T
If you have any questions, please do not hesitate to contatet me. N ::
Sincerely, = =

Jéremy W. Sfnith
Bureau Chief
Bureau of Bank Regulation
JWS/jag
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AMENDED AND RESTATED R
ARTICLES OF INCORPORATION , .
OF 15KAR 12 PH 3: 07
U.S. CENTURY BANK SECES L e
FALLAHASSEr o puifiy

The undersigned, Carlos J. Davila, hereby certifies as follows:

. He is the duly elected and acting Chief Executive Officer of U.S. Century
Bank, a Florida banking corporation (the “Corporation™).

2. The name of the Corporation is U.S. Century Bank. The Corporation filed its
original Articles of Incorporation with the Florida Department of State on June 27, 2002. The
Corporation filed Amendments to the Articles of Incorporation with the Florida Department of
State on May 15, 2006, July 9, 2009 and August 6, 2009,

3. These Amended and Restated Articles of Incorporation amend, restate and
integrate the provisions of the Articles of Incorporation, as amended, of the Corporation and
have been duly adopted in accordance with the provisions of Sections 607.1003 and 607.1007 of
the Florida Business Corporations Act, and the number of votes cast for the amendments
included herein by the sharcholders of the Corporation was sufficient for such approval in
accordance with Section 607.1003(5) of the Florida Business Corporation Act. References
below to these Articles of Incorporation include any future amendments of the same. All
references below to a federal or Florida law, rule or regulation in effect on the date hereof
include any successor to such statute, regulation or rule.

4. These Amended and Restated Articles of Incorporation supersede the Articles
of Incorporation, as amended, which are hereby amended and restated to read in full as follows:

ARTICLE 1

The name of the corporation (hereinafter called the “Corporation™) is U.S.
Century Bank. The address of the Corporation’s principal place of business is 2301 NW 87th
Avenue, Doral 33172, in the County of Miami-Dade and State of Florida.

ARTICLE 11

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

ARTICLE 11l

The aggregate number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 73,600,000, consisting of (i) 58,000,00 shares of
commeon stock, par value $1.00 per share (the “Common Stock™), and (ii) 15,600,000 shares of
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preferred stock, par value $1.00 per share, except as set forth below or any articles of amendment
of any classes or series of preferred stock (the “Preferred Stock”).

A. Common Stock

The Common Stock shall consist of two classes of stock: (i) 50,000,000 shares of
Class A Voting Common Stock, par value $1.00 per share (the “Voting Common Stock”) and (ii)
8,000,000 shares of Class B Non-Voting Common Stock, par value $1.00 per share (the “Non-
Voting Common Stock™).

Unless otherwise indicated, references to “sections” or “subsections” in this
Paragraph A of this Article III refer to sections and subsections of this Paragraph A of this
Article 111

1. General

(a) The dividend, hquidation and other rights of the holders of the
Common Stock are expressly made subject to and qualified by the rights of the holders of any
classes or series of Preferred Stock. Except as set forth below, all shares of Common Stock
(whether Voting Common Stock or Non-Voting Common Stock) will be identical and will
entitle the holders thereof to the same rights and privileges.

(b)  Definitions. For purposes of this Paragraph A of this Article III,
the following terms shall have the meanings indicated:

(1) “Affiliate” of any specified Person means any other Person
directly or indirectly controlling or controlled by or under direct or indirect common control with
such specified Person, including as such term is defined in Section 2(k) of the federal Bank
Holding Company Act of 1956, as amended. For the purposes of this definition, “control” when
used with respect to any specified Person, means the power to direct the management and
policies of such Person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings
correlative to the foregoing.

() “Beneficially own,” “beneficial owner” and “beneficial
ownership” and similar terms are defined in Rules 13d-3 and 13d-5 of the Exchange Act.

(1))  “Business Day” means any day other than a Saturday or
Sunday, a day on which, in the County of Miami-Dade, State of Florida, banking institutions
generally are authorized or obligated by law or executive order to be closed.

(iv)  “Conversion Agent” means the Transfer Agent acting in its
capacity as conversion agent for the shares of the Non-Voting Common Stock, and its successors
and assigns.

v) “Conversion Date” means, with respect to any given share

of Non-Voting Common Stock, the date on which such share of Non-Voting Common Stock has
been converted pursuant to Section 3(c)(i).
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(vi)  “Converted Stock Equivalent Amount” means, for each
share of Non-Voting Common Stock, one share of Voting Common Stock; provided that if, after
issuance of any Non-Voting Common Stock, the Corporation subdivides or splits its outstanding
shares of Voting Common Stock, including by way of a dividend or distribution of Voting
Common Stock, or combines its outstanding shares of Voting Common Stock into a lesser
number of shares, the “Converted Stock Equivalent Amount™ with respect to such issued and
outstanding shares of Non-Voting Common Stock shall be proportionately adjusted as if such
action applied to the shares of Voting Common Stock represented by the Converted Stock
Equivalent Amount.

(vii}  “DTC” shall have the meaning set forth in Section 3(c)(i1).

(viii) “Exchange Act” means the Securities Exchange Act of
1934, as amended, and the regulations promulgated thereunder.

(ix)  “Holder” means the Person in whose name shares of the
Voting Common Stock or the Non-Voting Common Stock, as the case may be, are registered,
who may be treated by the Corporation, Transfer Agent, registrar, paying agent and Conversion
Agent as the absolute owner of such stock for all purposes.

(x) “Liquidation Event” means any voluntary or involuntary
liquidation, dissolution or winding-up of the affairs of the Corporation.

(xi)  “Person” means a legal person, including any individual,
corporation, estate, partnership, joint venture, association, joint-stock company, limited liability
company or trust.

(xii)  “Senior Stock™ means any class or series of capital stock
of the Corporation the terms of which expressly provide that such class or series will rank senior
to the Voting Common Stock and the Non-Voting Common Stock as to dividend nights and/or as
to rights on liquidation, dissolution or winding-up of the Corporation (in each case, without
regard to whether dividends accrue cumulatively or non-cumulatively), including, without
limitation, the Class A Fixed Rate Non-Cumulative Perpetual Preferred Stock, Class B Fixed
Rate Non-Cumulative Perpetual Preferred Stock, Class C Non-Voting, Non-Cumulative,
Perpetual Preferred Stock and Class D Non-Voting, Non-Cumulative, Perpetual Preferred Stock.

xiii) “Transfer” means any sale, transfer, assignment or other
. - - . . . y . g
disposition (including by merger, reorganization, operation of law or otherwise).

_ (xiv) “Transfer Agent” means initially the Corporation acting as
transfer agent, registrar, paying agent and Conversion Agent and its successors and assigns and
thereafter any Person appointed by the Corporation as Transfer Agent.

(xv)  “Transfer Certification” shall have the meaning set forth in
Section 3(c)(ii).

(xvi) “Voting Group” has the meaning set forth in Section
607.01401(31), Florida Statutes.
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(xvil}) “Voting Securities” means capital stock of the Corporation
that is then entitled to vote generally in the election of directors of the Corporation.

(©) Outstanding Common Stock. Each share of common stock, par
value $8.00 per share, of the Corporation outstanding immediately prior to the effective time of
these Articles of Incorporation shall remain one outstanding share of voting common stock,
having a par value of $1.00 per share, from and after the effective time of these Articles of
Incorporation.

2. Voting Common Stock

(a) Voting Rights. The Holders of record of the Voting Common
Stock are entitled to one (1) vote per share on all matters to be voted on by the Corporation’s
shareholders; provided, that, except as otherwise required by law, Holders of Voting Common
Stock, as such, shall not be entitled to vote on any amendment to any provision of these Articles
of Incorporation that relates solely to the terms of one or more outstanding classes or series of
Preferred Stock or the Non-Voting Common Stock if these Articles of Incorporation provide that
only the holders of one or more classes or series of stock of the Corporation not including the
Voting Commen Stock are entitled to vote thereon.

(b) Dividends. Dividends may be declared and paid on the Voting
Common Stock from funds lawfully available therefor if, as and when determined by the Board
of Directors of the Corporation (the “Board of Directors™ in its sole discretion, subject to
applicable provisions of Federal and Florida law and of these Articles of Incorporation, as
amended from time to time, and subject to the relative rights and preferences of any shares of
Non-Voting Common Stock and any shares of Preferred Stock authorized, issued and
outstanding hereunder.

(c) Liguidation Rights.

®) Liguidation. In the event of a Liquidation Event, after
payment or provision for payment of the debts and other liabilities of the Corporation and afier
any payment of the prior preferences and other rights of any Senior Stock shall have been made
or irrevocably set apart for payment, the assets of the Corporation legally remaining available for
distribution to the Corporation’s shareholders shall be distributed pro rata among (A) the Holders
of Voting Common Stock, (B) the Holders of Non-Voting Common Stock (with each such
Holder of Non-Voting Common Stock being treated for this purpose as holding the number of
whole shares of Common Stock equal to the product of the Converted Stock Equivalent Amount
and the number of such shares of Non-Voting Common Stock immediately prior to such
Liquidation Event), and (C) the Holders of any other securities of the Corporation having the
right to participate in such distributions upon the occurrence of a Liquidation Event, in
accordance with the respective terms thereof.

(11) Merger, Consolidation and Sale of Assets Not Liquidation.
For purposes of this Section 2(c), the merger or consolidation of the Corporation with any other

corporation or other entity, including a merger or consolidation in which the Holders of Voting
Common Stock receive cash, securities or other property for their shares, or the sale, lease or
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exchange (for cash, securities or other property) of all or substantially all of the assets of the
Corporation, shall not constitute a Liquidation Event.

3. Non-Voting Common Stock

(a) Dividends.

(1) General. Each share of Non-Voting Common Stock shall
be entitled to receive, if, as and when declared by the Board of Directors or any duly authorized
committee thereof, but only out of assets legally available therefor, dividends or distributions of
the same amount, in an identical form of consideration and at the same time, as those dividends
or distributions that would have been payable on the number of whole shares of Voting Common
Stock equal to the Converted Stock Equivalent Amount (rounding any fractional shares resulting
from such computation to the nearest whole number), such that no share of Voting Common
Stock shall receive a dividend or distribution unless equivalent dividends or distributions (as
described above) are also made with respect to each share of Non-Voting Common Stock, taking
into account any adjustment to the Converted Stock Equivalent Amount as provided herein;
provided, that the foregoing shall not apply to any dividend or distribution payable in Voting
Common Stock that results in an adjustment in the Converted Stock Equivalent Amount, as set
forth in Section 1(b)(vi) in the definition of “Converted Stock Equivalent Amount.” The
Corporation shall not declare a dividend or distribution on the shares of the Voting Common
Stock unless a dividend or distribution (as described above) is also declared on the shares of
Non-Voting Common Stock in accordance with this Section 3(a)(i). Notwithstanding anything
set forth in this Section 3(a)(i), if any dividend or distribution is payable in rights or warrants to
subscribe for Voting Commen Stock or purchase Voting Common Stock pursuant to a
conversion feature in a debt or equity security, the corresponding dividend or distribution
payable on the Non-Voting Common Stock shall consist of an identical right or warrant, except
that such right or warrant shall be a right or warrant to subscribe for a number of shares of Non-
Voting Common Stock equal to the number of shares of Voting Common Stock that would
otherwise be subject to such right or warrant. The Non-Voting Common Stock shall have no
fixed dividend rate. Each declared dividend or distribution shall be payable to the Holders of
record of Non-Voting Common Stock at the same time as dividends or distributions are payable
to the Holders of record of Voting Common Stock. The record dates for dividends or
distributions to the Holders of Non-Voting Common Stock shall be the same as the record dates
for the Voting Common Stock, and vice-versa. The Corporation shall not declare or pay a
dividend or distribution to the Holders of the Non-Voting Common Stock other than as expressly
provided in this Section 3(a)(i).

(ii)  Priority of Dividends. The Non-Voting Common Stock
shall rank junior with regard to dividends to the Senior Stock. The Non-Voting Common Stock
shall have the same priority, with regard to dividends, as the Voting Common Stock.

(b) Liquidation Rights.
(iii} Liquidation, In the event of a Liquidation Event, after

payment or provision for payment of the debts and other liabilities of the Corporation and after
any payment of the prior preferences and other rights of any Senior Stock shall have been made

EAST\89401725.11



or irrevocably set apart for payment, the assets of the Corporation legally remaining available for
distribution to the Corporation’s shareholders shall be distributed pro rata among (A) the Holders
of Voting Common Stock, (B) the Holders of Non-Voting Common Stock (with each such
Holder of Non-Voting Common Stock being treated for this purpose as holding the number of
whole shares of Common Stock equal to the product of the Converted Stock Equivalent Amount
and the number of such shares of Non-Voting Common Stock immediately prior to such
Liquidation Event), and (C) the Holders of any other securities of the Corporation having the
right to participate in such distributions upon the occurrence of a Liquidation Event, in
accordance with the respective terms thereof.

(1v) Merger, Consolidation and Sale of Assets Not Liguidation.
For purposes of this Section 3(b), the merger or consolidation of the Corporation with any other
corporation or other entity, including a merger or consolidation in which the Holders of Non-
Voting Common Stock receive cash, securities or other property for their shares, or the sale,
lease or exchange (for cash, securities or other property) of all or substantially all of the assets of
the Corporation, shall not constitute a Liguidation Event.

(c) Transfers and Conversion.

(1) Transfers; Conversion Upon Certain Transfers. The Non-
Voting Common Stock may be Transferred only: (A) to an Affiliate of the Holder of Non-Voting
Common Stock or to the Corporation; (B) pursuant to a widespread public distribution of
Common Stock (including a transfer to an underwriter for the purpose of conducting a
widespread public distribution or pursuant to Rule 144 under the Securities Act of 1933, as
amended); (C) if no transferee (or group of associated transferees) would receive 2% or more of
any class of Voting Securities or (D) to a transferee that would control more than 50% of the
Voting Securities without any transfer from the transferor.

Each share of Non-Voting Common Stock shall
automatically convert into a number of shares of Voting Common Stock equal to the Converted
Stock Equivalent Amount immediately following a Transfer of the type described in clauses (B),
(C) or (D) of this Section 3(c)(i). Each certificate representing shares of Non-Voting Common
Stock in respect of which a cenversion has occurred in accordance with this Section 3(c)(i) shall
be deemed to represent the number of shares of Voting Commeon Stock into which such shares of
Non-Voting Common Stock have so converted.

(i)  Transfer Procedures. Upon the physical surrender to the
Corporation (or, if the Transfer Agent is not the Corporation, the Transfer Agent) of the
certificate representing shares of Non-Voting Common Stock converted pursuant to Section
3(c)(i) above, together with a written certification to the effect that such shares are being
Transferred in accordance with clauses (B), (C) or (D) of Section 3(c)(i) above (a *“Transfer
Certification™), the Corporation will, or will cause the Transfer Agent to, issue and deliver a new
certificate, registered as the Holder of Non-Voting Common Stock making the transfer may
request, representing the aggregate number of shares of Voting Common Stock issued upon
conversion of the shares of Non-Voting Common Stock being Transferred (provided that, if the
transfer agent for the Common Stock is participating in The Depository Trust Company (“DTC™)
Fast Automated Securities Transfer Program and the transferee is eligible to receive shares
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through DTC, the Transfer Agent shall instead credit such number of full Voting Common Stock
to such transferee’s balance account with DTC through its Deposit/Withdrawal at Custodian
system). In the event that less than all of the shares of Non-Voting Common Stock represented
by a certificate are Transferred pursuant to clauses (B), (C) or (D) of Section 3(c)(i) above, the
Corporation shall promptly issue a new certificate registered in the name of the transferor Holder
of Non-Voting Common Stock representing such remaining shares of Non-Voting Common
Stock not subject to such Transfer.

(i)  No Responsibility of the Corporation. In connection with
any Transfer or conversion of any shares of Non-Voting Common Stock pursuant to or as
permitted by Section 3(c)(i):

(A)  The Corporation shall be under no obligation to
make any investigation of facts.

(B)  Except as otherwise required by law, neither the
Corporation nor any director, officer, employee or agent of the
Corporation shall be liable in any manner for any action taken or omitted
in good faith in connection with the registration of any such Transfer or
the issuance of shares of Voting Common Stock in connection with any
such conversion.

(iv)  Legend. Every certificate representing shares of Non-
Voting Common Stock shall bear a legend on the face thereof providing as follows:

“THE SHARES OF NON-VOTING COMMON STOCK REPRESENTED BY THIS
CERTIFICATE ARE SUBIJECT TO PROVISIONS WITH RESPECT TO, INCLUDING
RESTRICTIONS ON PERMITTED SALE, ASSIGNMENT OR OTHER TRANSFER
SET FORTH IN ARTICLE III, PARAGRAPH A, SECTION 3(C)}I), AND ARTICLE
X, OF THE CORPORATION’S AMENDED AND RESTATED ARTICLES OF
INCORPORATION, INCLUDING A PROVISION PROVIDING FOR AUTOMATIC
CONVERSION OF SHARES OF NON-VOTING COMMON STOCK INTO SHARES
OF VOTING COMMON STOCK UPON CERTAIN SALES, ASSIGNMENTS OR
OTHER TRANSFERS OF THE SHARES.”

(v) No Effect on Other Obligations. Nothing contained in this
Section 3(c) shall be deemed to eliminate or otherwise modify any other requirements applicable
to Transfers under these Articles of Incorporation or applicable law.,

(vi)  Conversion Date. Effective immediately prior to the close
of business on the Conversion Date, dividends shall no longer be declared on any such converted
shares of Non-Voting Common Stock, and such shares of Non-Voting Common Stock shall
represent only the right to receive shares of Voting Common Stock issuable upon conversion of
such shares; provided, that Holders of Non-Voting Common Stock shall have the right to receive
any declared and unpaid dividends as of the Conversion Date on such shares and any other
payments to which they are otherwise entitled pursuant to the terms hereof.
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(vit) Record Holder as of Conversion Date. The Person or
Persons entitled to receive shares of Voting Common Stock issuable upon conversion of Non-
Voting Common Stock on any applicable Conversion Date shall be treated for all purposes as the
record Holder(s) of such shares of Voting Common Stock immediately upon Conversion in
accordance with Section 3(c)(i).

(d) Voting Rights.

(1) General. The Holders of Non-Voting Common Stock shall
be entitled to notice of and attendance at all shareholder meetings at which Holders of shares of
Voting Common Stock shall be entitled to vote; provided, that notwithstanding any such notice,
except as required by applicable law or as expressly set forth herein, the Holders of Non-Voting
Common Stock shall not be entitled to vote on any matter presented to the shareholders of the
Corporation for their action or consideration, including the election of directors of the
Corporation.

(11) Protective Consent Rights. In addition to any approval
rights that may be required by applicable law, the consent of the Holders of Non-Voting
Common Stock representing a majority of the number of shares of Non-Voting Common Stock
then issued and outstanding, given in person or by proxy, either in writing or by vote, at a special
or annual meeting, voting or consenting as a separate class, shall be necessary to: (A) amend,
alter or repeal (including by merger, consolidation or otherwise) any provision of these Articles
of Incorporation that significantly and adversely affects the rights, preferences or terms of the
Non-Voting Common Stock contained herein in a manner that is different from the effect of such
amendment, alteration or repeal on the Voting Common Stock or (B) liquidate, dissolve or wind-
up the business and affairs of the Corporation.

(11)  Action by Written Consent. Any action, including any vote
required or permitted to be taken at any annual or special meeting of shareholders of the
Corporation, that requires a separate vote of the Holders of Non-Voting Common Stock voting
as a Voting Group, may be adopted or taken by such Holders without a meeting, without prior
notice and without a vote, if a consent or consents in writing, setting forth the action so adopted
or taken, are signed by Holders of Non-Voting Common Stock having not less than the minimum
number of votes that would be required to adopt or take such action at a meeting at which all
shares of Non-Voting Common Stock entitled to vote thereon were present and voted, and is
delivered to the Corporation by delivery to the Corporate Secretary of the Corporation at its
principal executive office,

(e) Subdivision,; Stock Splits; Combinations. The Corporation shall
not at any time subdivide (by any stock split, stock dividend, recapitalization or otherwise) its
outstanding shares of Non-Voting Common Stock into a greater number of shares, or combine
(by combination, reverse stock split or otherwise) its outstanding shares of Non-Voting Common
Stock into a smaller number of shares.

(H Reclassification, Consolidation, Merger or Sale. In the event of

any merger, consolidation, share exchange, reclassification or other similar transaction in which
the shares of Voting Common Stock are exchanged for or changed into other stock or securities,
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cash and/or any other property, each share of Non-Voting Common Stock will at the same time
be similarly exchanged or changed in an amount equal to the aggregate amount of stock,
securities, cash and/or any other property (payable in kind), as the case may be, based upon the
Converted Stock Equivalent Amount immediately prior to such transaction; provided that at the
election of such Holder of Non-Voting Common Stock, any securities issued with respect to the
Non-Voting Common Stock shall be non-voting securities under the resulting corporation’s
organizational documents and the Corporation shall make appropriate provisions (in form and
substance reasonably satisfactory to the Holders of at least a majority of the Non-Voting
Common Stock then outstanding) and take such actions necessary to ensure that Holders of the
Non-Voting Common Stock shall retain securities with substantially the same privileges,
limitations and relative rights as the Non-Voting Common Stock. Subject to the foregoing, in
the event the Holders of Voting Common Stock are provided the right to convert or exchange
Voting Common Stock for stock or securities, cash and/or any other property, then the Holders
of the Non-Voting Common Stock shall be provided the same right based upon the Converted
Stock Equivalent Amount immediately prior te such transaction. In the event that the
Corporation offers to repurchase shares of Voting Common Stock from its shareholders
generally, the Corporation shall offer to repurchase Non-Voting Common Stock pro rata based
upon the Converted Stock Equivalent Amount of such Holders of Non-Voting Common Stock
immediately prior to such repurchase. In the event of any pro rata subscription offer, rights offer
or similar offer to holders of Voting Common Stock, the Corporation shall provide the Holders
of the Non-Voting Common Stock the right to participate based upon the Converted Stock
Equivalent Amount immediately prior to such offering; provided that at the election of such
Holder, any shares issued with respect to the Non-Voting Commen Stock shall be issued in the
form of Non-Voting Common Stock rather than Voting Common Stock.

(g) Unissued or Reacquired Shares. Shares of Non-Voting Common
Stock that have been issued and converted, redeemed or otherwise purchased or acquired by the
Corporation shall, upon the taking of any action required by law, automatically revert to
authorized but unissued shares of Non-Voting Common Stock.

(h) Reservation of Voting Common Stock.

(1) Sufficient Shares. The Corporation shall at all times reserve
and keep available out of its authorized and unissued shares of Voting Common Stock or shares
of Voting Common Stock acquired by the Corporation, solely for issuance upon the conversion
of shares of Non-Voting Common Stock as provided in this Article 111, Paragraph A, Section 3,
free from any preemptive or other similar rights, such number of shares of Voting Common
Stock as shall from time to time be issuable upon the conversion of all the shares of Non-Voting
Common Stock then outstanding.

(1) Free and Clear Delivery. All shares of Voting Common
Stock delivered upon conversion of the shares of Non-Voting Common Stock, shall, upon
issuance, be duly authorized, validly issued, fully paid and non-assessable, free and clear of all
liens, claims, security interests and other encumbrances (other than hens, charges, security
interests and other encumbrances created by the Holders thereof).
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(iii)  Compliance with Law. Prior to the delivery of any Voting
Common Stock that the Corporation shall be obligated to deliver upon conversion of the Non-
Voting Common Stock, the Corporation shall use its reasonable best efforts to comply with any
federal and state laws and regulations thereunder requiring the registration of such securities
with, or any approval of or consent to the delivery thereof by, any governmental authority.

(1) Transfer Agent, Conversion Agent, Registrar and Paying Agent.
The duly appointed Transfer Agent, Conversion Agent, registrar and paying agent, as applicable,
for the Common Stock shall initially be the Corporation. The Corporation may appoint a
successor Transfer Agent that shall accept such appointment prior to the effectiveness of such
removal., Upon any such appointment, the Corporation shall send notice thereof to the Holders
of Common Stock.

() Mutilated, Destroyed, Stolen and Lost Certificates. If physical
certificates are issued, the Corporation shall replace any mutilated certificate at the Holder’s
expense upon surrender of that certificate to the Transfer Agent. The Corporation shall replace
any certificate that becomes destroyed, stolen or lost, at the Holder’s expense, upon delivery to
the Corporation and the Transfer Agent of satisfactory evidence that the certificate has been
destroyed, stolen or lost, together with any indemnity and bond that may be required by the
Transfer Agent or the Corporation.

(k) No Closing of Books; Cooperation. The Corporation shall not
close its books against the Transfer of shares of Non-Voting Common Stock or of shares of
Voting Common Stock issued or issuable upon conversion of Non-Voting Common Stock in any
manner which interferes with the timely conversion of Non-Voting Common Stock. The
Corporation shall assist and cooperate with any Holder of Non-Voting Common Stock required
to make any governmental filings or obtain any governmental approval or non-objection prior to
or in connection with any conversion of Non-Voting Common Stock hereunder (including,
without limitation, making any governmental filings required to be made by the Corporation),
but the Corporation shall not be obligated to reimburse any such Holder for expenses incurred n
connectton therewith.

)] Taxes.

(1) Transfer Taxes. The Corporation shall pay any and all stock
transfer, documentary, stamp and similar taxes that may be payable in respect of any issuance or
delivery of shares of Non-Voting Common Stock or Voting Common Stock issued on account of
Non-Voting Common Stock pursuant hereto or certificates representing such shares; provided,
that the Corporation shall not be required to pay any such tax that may be payable in respect of
any Transfer involved in the issuance or delivery of shares in a name other than that in which the
shares of Non-Voting Common Stock involved were registered, or in respect of any payment to
any Person other than a payment to the registered Holder thereof, and shall not be required to
make any such issuance or delivery unless and until it is satisfied that any such tax for which the
Corporation is not responsible has been or will be paid.

(i) Withholding. All payments and distributions (or deemed
distributions) on the shares of Non-Voting Common Stock (and on the shares of Voting

10

LEAST\B9401725.11



Common Stock received upon their conversion} shall be subject to withholding and backup
withholding of tax to the extent required by law, subject to applicable exemptions, and amounts
withheld, if any, shall be treated as received by the Holders thereof.

B. Preferred Stock

1. (General.

Subject to applicable law, to these Articles of Incorporation and to the
Corporation’s Bylaws, the Board of Directors is authorized, at any time or from time to time, to
issue Preferred Stock and: (i) to provide for the issuance of shares of Preferred Stock in one or
more classes or series, and any restrictions on the issuance or reissuance of any additional
Preferred Stock; (i1) to determine the designation for any such classes or series by number, letter
or title that shall distinguish such classes or series from any other classes or series, respectively,
of Preferred Stock; (iii) to establish from time to time the number of shares to be included in any
such class or series, including a determination that such class or series shall consist of a single
share, or that the number of shares shall be decreased (but not below the number of shares
thereof then outstanding); and (iv) to determine with respect to the shares of any class or series
of Preferred Stock the terms, powers, preferences, qualifications, limitations, restrictions and
relative, participating, optional or other special rights of the shares of such class or series of
Preferred Stock, including, but not limited to:

(a) whether, with respect to shares entitled to dividends, the holders
thereof shall be entitled to cumulative, noncumulative or partially cumulative dividends, the
dividend rate or rates (including the methods and procedures for determining such rate or rates),
and any other terms and conditions relating to such divideads (including the relation which such
dividends shall bear to the dividends payable on any other class or series of the Corporation’s
capital stock);

(b)  whether, and, if so, to what extent and upon what terms and
conditions, the holders thereof shall be entitled to rights upon the voluntary or involuntary
liquidation, dissolution or winding-up of, or upon any distribution of the assets of, the
Corporation;

(©) whether, and, if so, upon what terms and conditions, such shares
shall be convertible into, or exchangeable for, other securities or property;

(d) whether, and, if so, upon what terms and conditions, such shares
shall be redeemable by the Corporation;

(e) whether the shares shall be subject to any sinking fund provided
for the purchase or redemption of such shares and, if so, the terms and amount of such fund;

{H whether the holders thereof shall be entitled to voting rights and, if
so, the terms and conditions for the exercise thereof; and
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(g) whether the holders thereof shall be entitled to other relative,
participating, optional or other special powers, preferences or rights and, if so, the qualifications,
limitaticns and restrictions of such preferences or rights.

2. Designated Classes of Preferred Stock

(a) General.

The Preferred Stock shall consist of five classes of stock, of which the
authorized number of shares of (i) Class A Fixed Rate Non-Cumulative Perpetual Preferred
Stock (the “Class A Designated Preferred Stock™) shall be 50,236, (ii) Class B Fixed Rate Non-
Cumulative Perpetual Preferred Stock (the “Class B Designated Preferred Stock™) shall be 2,512,
(n1) Class C Non-Voting, Non-Cumulative, Perpetual Preferred Stock (the “TARP Substitute
Preferred Stock™ and together with the Class A Designated Preferred Stock and the Class B
Designated Preferred Stock, the “Designated Preferred Stock™) shall be 52,748 shares, (iv) the
Class D Non-Voting, Non-Cumulative, Perpetual Preferred Stock (the “Companien Preferred
Stock™) shall be 12,309,480 shares and (v) the Class E Undesignated Preferred Stock (the “Class
E Undesignated Preferred Stock™) shall be 3,185,024 shares, the terms of which Class E
Undesignated Preferred Stock may be determined by the Board of Directors in accordance with
Section |, Paragraph B of this Article I11.

Unless otherwise indicated, references to “sections” or “subsections” in
this Section 2, Paragraph B of this Article 11l refer to sections and subsections of this Section 2,
Paragraph B of this Article III.

(b) Class A Designated Preferred Stock.

)] Standard Provisions. The Standard Provisions contained in
Section 2(e) are incorporated by reference in their entirety and shall be deemed to be a part of
this Section 2(b) to the same extent as if such provisions had been set forth in full herein.

(11} Definitions. The following terms are used in this Section
2(b) as defined below:

(A)  “Applicable Dividend Rate” means (i) during the
period from the Original Issue Date to, but excluding, the first day of the
first Dividend Period commencing on or after the fifth anniversary of the
Original Issue Date, 5% per annum and (ii) from and after the first day of
the first Dividend Period commencing on or after the fifth anniversary of
the Original [ssue Date, 9% per annum.

(B)  “Liquidation Amount” means $1,000 per share of
Class A Designated Preferred Stock.

(C)  “Minimum Amount” means $12,559,000.

(D)  “Parity Stock™ means any class or series of stock of
the Corporation (other than Class A Designated Preferred Stock) the terms
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of which do not expressly provide that such class or series will rank senior
or junior to Class A Designated Preferred Stock as to dividend rights
and/or as to rights on liquidation, dissolution or winding up of the
Corporation (in each case without regard to whether dividends accrue
cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Class B Designated Preferred Stock, the TARP
Substitute Preferred Stock and the Companion Preferred Stock.

(1)  Redemption.

(A)  Optional Redemption. Except as provided below,
the Class A Designated Preferred Stock may not be redeemed prior to the
first Dividend Payment Date falling on or after the third anniversary of the
Original Issue Date. On or after the first Dividend Payment Date falling on
or after the third anniversary of the Original Issue Date, the Corporation,
at its option, subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at any time and from time to
time, out of funds legally available therefor, the shares of Class A
Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section 2(b)(ii1)(C) below, at a redemption price equal to the
sum of (1) the Liquidation Amount per share and (ii) except as otherwise
provided below, the amount equal to any declared and unpaid dividends
plus any dividends accrued but unpaid for the then current Dividend
Period at the rate set forth in Section 2(e)(iii) to, but excluding, the date
fixed for redemption (regardless of whether any dividends are actually
declared for that Dividend Period).

Notwithstanding the foregoing, prior to the first Dividend Payment Date
falling on or after the third anniversary of the Original Issue Date, the
Corporation, at its option, subject to the approval of the Appropriate
Federal Banking Agency, may redeem, in whole or in part, at any time and
from time to time, the shares of Class A Designated Preferred Stock at the
time outstanding, upon notice given as provided in Section 2(b)(iii)(C)
below, at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (i1) except as otherwise provided below, an amount
equal to any declared and unpaid dividends plus any dividends accrued but
unpaid for the then current Dividend Period at the rate set forth in Section
2(e)(1ii) to, but excluding, the date fixed for redemption (regardless of
whether any dividends are actually declared for that Dividend Period);
provided that (x) the Corporation (or any successor by Business
Combination) has received aggregate gross proceeds of not less than the
Minimum Amount (plus the “Minimum Amount” as defined in the
relevant certificate of designations for each other outstanding class or
series of preferred stock of such successor that was originally issued to the
United States Department of the Treasury (the “Successor Preferred
Stock™) in connection with the Troubled Asset Relief Program Capital
Purchase Program) from one or more Qualified Equity Offerings
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(including Qualified Equity Offerings of such successor), and (y) the
aggregate redemption price of the Class A Designated Preferred Stock
(and any Successor Preferred Stock) redeemed pursuant to this paragraph
may not exceed the aggrepate net cash proceeds received by the
Corporation (or any successor by Business Combination) from such
Qualified Equity Offerings (including Qualified Equity Offerings of such
SUCCEessor).

The redemption price for any shares of Class A Designated Preferred
Stock shall be payable on the redemption date to the holder of such shares
against surrender of the certificate(s) evidencing such shares to the
Corporation or its agent. Any declared but unpaid dividends for the then
current Dividend Period payable on a redemption date that occurs
subsequent to the Dividend Record Date for a Dividend Period shall not be
paid to the holder entitled to receive the redemption price on the
redemption date, but rather shall be paid to the holder of record of the
redeemed shares on such Dividend Record Date relating to the Dividend
Payment Date as provided in Section 2(¢)(iii) below.

(B) No Sinking Fund. The Class A Designated
Preferred Stock will not be subject to any mandatory redemption, sinking
fund or other similar provisions. Holders of Class A Designated Preferred
Stock will have no right to require redemption or repurchase of any shares
of Class A Designated Preferred Stock.

{C)  Notice of Redemption. Notice of every redemption
of shares of Class A Designated Preferred Stock shall be given by first
class mail, postage prepaid, addressed to the holders of record of the
shares to be redeemed at their respective last addresses appearing on the
books of the Corporation. Such mailing shall be at least 30 days and not
more than 60 days before the date fixed for redemption. Any notice mailed
as provided in this subsection shall be conclusively presumed to have been
duly given, whether or not the holder receives such notice, but failure duly
to give such notice by mail, or any defect in such notice or in the mailing
thereof, to any holder of shares of Class A Designated Preferred Stock
designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of Class A Designated Preferred
Stock. Notwithstanding the. foregoing, if shares of Class A Designated
Preferred Stock are issued in book-entry form through The Depository
Trust Company or any other similar facility, notice of redemption may be
given to the holders of Class A Designated Preferred Stock at such time
and in any manner permitted by such facility. Each notice of redemption
given to a holder shall state: (1) the redemption date; (2) the number of
shares of Class A Designated Preferred Stock to be redeemed and, if less
than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (3) the redemption price;
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and (4) the place or places where certificates for such shares are to be
surrendered for payment of the redemption price.

(D)  Partial Redemption. In case of any redemption of
part of the shares of Class A Designated Preferred Stock at the time
outstanding, the shares to be redeemed shall be selected either pro rata .or
in such other manner as the Board of Directors or a duly authorized
committee thereof may determine to be fair and equitable. Subject to the
provisions hereof, the Board of Directors or a duly authorized committee
thereof shall have full power and authority to prescribe the terms and
conditions upon which shares of Class A Designated Preferred Stock shall
be redeemed from time to time. If fewer than all the shares represented by
any certificate are redeemed, a new certificate shall be issued representing
the unredeemed shares without charge to the holder thereof.

(E) Effectiveness  of Redemption. If notice of
redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been
deposited by the Corporation, in trust for the pro rata benefit of the holders
of the shares called for redemption, with a bank or trust company doing
business in the Borough of Manhattan, The City of New York, and having
a capital and surplus of at least $500 million and selected by the Board of
Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption
has not been surrendered for cancellation, on and after the redemption date
dividends shall cease 10 accrue on all shares so called for redemption, all
shares so called for redemption shall no longer be deemed outstanding and
all rights with respect to such shares shall forthwith on such redemption
date cease and terminate, except only the right of the holders thereof to
receive the amount payable on such redemption from such bank or trust
company, without interest, Any funds unclaimed at the end of three years
from the redemption date shall, to the extent permitted by law, be released
to the Corporation, after which time the holders of the shares so called for
redemption shall look only to the Corporation for payment of the
redemption price of such shares.

(F) Status of Redeemed Shares. Shares of Class A
Designated Preferred Stock that are redeemed, repurchased or otherwise
acquired by the Corporation shall revert to authorized but umssued shares
of Class E Undesignated Preferred Stock (provided that any such
cancelled shares of Class A Designated Preferred Stock may be reissued
only as shares of any class or series of Preferred Stock other than Class A
Designated Preferred Stock).
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(c) Class B Designated Preferred Stock.

(1) Standard Provisions. The Standard Provisions contained in

Section 2(e) are incorporated by reference in their entirety and shall be deemed to be a part of
this Section 2(c) to the same extent as if such provisions had been set forth in full herein.

2(c) as defined below:

EAST\89401725.11

(ii) Definitions. The following terms are used in this Section

(A)  “Applicable Dividend Rate” means 9.0% per
annum.

(BY  “Liquidation Amount” means $1,000 per share of
Class B Designated Preferred Stock.

(C)  “Minimum Amount” means $628,000.

(D)  “Parity Stock” means any class or series of stock of
the Corporation (other than Class B Designated Preferred Stock) the terms
of which do not expressly provide that such class or series will rank senior
or junior to Class B Designated Preferred Stock as to dividend rights
and/or as to rights on liquidation, dissolution or winding up of the
Corporation (in each case without regard to whether dividends accrue
cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Class A Designated Preferred Stock, the Substitute
Preferred Stock and the Companion Preferred Stock.

(1)  Redemption.

(A)  Optional Redemption. Except as provided below,
the Class B Designated Preferred Stock may not be redeemed prior to the
later of (i) first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date; and (ii) the date on which all
outstanding shares of Class A Designated Preferred Stock have been
redeemed, repurchased or otherwise acquired by the Corporation. On or
after the first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date, the Corporation, at its option,
subject to the approval of the Appropriate Federal Banking Agency, may
redeem, in whole or in part, at any time and from time to time, out of
funds legally available therefor, the shares of Class B Designated
Preferred Stock at the time outstanding, upon notice given as provided in
Section 2(c)(iii)(C) below, at a redemption price equal to the sum of (i) the
Liquidation Amount per share and (ii) except as otherwise provided
below, the amount equal to any declared and unpaid dividends plus any
dividends accrued but unpaid for the then current Dividend Period at the
rate set forth in Section 2(e)(iii) to, but excluding, the date fixed for
redemption (regardless of whether any dividends are actually declared for
that Dividend Period).
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Notwithstanding the foregoing, prior to the first Dividend Payment Date
falling on or after the third anniversary of the Original Issue Date, the
Corporation, at its option, subject to the approval of the Appropriate
Federal Banking Agency and subject to the requirement that all
outstanding shares of Class A Designated Preferred Stock shall previously
have been redeemed, repurchased or otherwise acquired by the
Corporation, may redeem, in whole or in part, at any time and from time
to time, the shares of Class B Designated Preferred Stock at the time
outstanding, upon notice given as provided in Section 2(c)(iii)(C) below,
at a redemption price equal to the sum of (1) the Liquidation Amount per
share and (ii) except as otherwise provided below, an amount equal to any
declared and unpaid dividends plus any dividends accrued but unpaid for
the then current Dividend Period at the rate set forth in Section 2(e)(ii1) to,
but excluding, the date fixed for redemption (regardless of whether any
dividends are actually declared for that Dividend Period); provided that (x)
the Corporation (or any successor by Business Combination) has received
aggregate gross proceeds of not less than the Minimum Amount (plus the
“Minimum Amount” as defined in the relevant certificate of designations
for each other outstanding class or series of preferred stock of such
successor that was originally issued to the United States Department of the
Treasury (the *“Successor Preferred Stock™) in connection with the
Troubled Asset Relief Program Capital Purchase Program) from one or
more Qualified Equity Offerings (including Qualified Equity Offerings of
such successor), and (y) the aggregate redemption price of the Class B
Designated Preferred Stock (and any Successor Preferred Stock) redeemed
pursuant to this paragraph may not exceed the aggregate net cash proceeds
received by the Corporation (or any successor by Business Combination)
from such Qualified Equity Offerings (including Qualified Equity
Offerings of such successor).

The redemption price for any shares of Class B Designated Preferred
Stock shall be payable on the redemption date to the holder of such shares
against surrender of the certificate(s) evidencing such shares to the
Corporation or its agent. Any declared but unpaid dividends for the then
current Dividend Period payable on a redemption date that occurs
subsequent to the Dividend Record Date for a Dividend Period shall not be
paid to the holder entitled to receive the redemption price on the
redemption date, but rather shall be paid to the holder of record of the
redeemed shares on such Dividend Record Date relating to the Dividend
Payment Date as provided in Section 2(e)(iii) below.

(B) No Sinking Fund. The Class B Designated
Preferred Stock will not be subject to any mandatory redemption, sinking
fund or other similar provisions. Holders of Class B Designated Preferred
Stock will have no right to require redemption or repurchase of any shares
of Class B Designated Preferred Stock.
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(C)  Notice of Redemption. Notice of every redemption
of shares of Class B Designated Preferred Stock shall be given by first
class mail, postage prepaid, addressed to the holders of record of the
shares to be redeemed at their respective last addresses appearing on the
books of the Corporation. Such mailing shall be at least 30 days and not
more than 60 days before the date fixed for redemption. Any notice
mailed as provided in this subsection shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but
failure duly to give such notice by mail, or any defect in such notice or in
the mailing thereof, to any holder of shares of Class B Designated
Preferred Stock designated for redemption shall not affect the validity of
the proceedings for the redemption of any other shares of Class B
Designated Preferred Stock. Notwithstanding the foregoing, if shares of
Class B Designated Preferred Stock are issued in book-entry form through
The Depository Trust Company or any other similar facility, notice of
redemption may be given to the holders of Class B Designated Preferred
Stock at such time and in any manner permitted by such facility. Each
notice of redemption given to a holder shall state: (1) the redemption date;
(2) the number of shares of Class B Designated Preferred Stock to be
redeemed and, if less than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (3)
the redemption price; and (4) the place or places where certificates for
such shares are to be surrendered for payment of the redemption price.

(D)  Partial Redemption. In case of any redemption of
part of the shares of Class B Designated Preferred Stock at the time
outstanding, the shares to be redeemed shall be selected either pro rata or
in such other manner as the Board of Directors or a duly authorized
committee thereof may determine to be fair and equitable. Subject to the
provisions hereof, the Board of Directors or a duly authorized committee
thereof shall have full power and authority to prescribe the terms and
conditions upon which shares of Class B Designated Preferred Stock shall
be redeemed from time to time. If fewer than all the shares represented by
any certificate are redeemed, a new certificate shall be issued representing
the unredeemed shares without charge to the holder thereof.

(E)  Effectiveness of Redemption. If notice of
redemption has been duly given and if on or before the redemption date

specified in the notice all funds necessary for the redemption have been
deposited by the Corporation, in trust for the pro rata benefit of the holders
of the shares called for redemption, with a bank or trust company doing
business in the Borough of Manhattan, The City of New York, and having
a capital and surplus of at least $500 million and selected by the Board of
Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption
has not been surrendered for cancellation, on and after the redemption date
dividends shall cease to accrue on all shares so called for redemption, all
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shares so called for redemption shall no longer be deemed outstanding and
all rights with respect to such shares shall forthwith on such redemption
date cease and terminate, except only the right of the holders thereof to
receive the amount payable on such redemption from such bank or trust
company, without interest. Any funds unclaimed at the end of three years
from the redemption date shall, to the extent permitted by law, be released
to the Corporation, after which time the holders of the shares so called for
redemption shall look only to the Corporation for payment of the
redemption price of such shares.

(F)  Status of Redeemed Shares. Shares of Class B
Designated Preferred Stock that are redeemed, repurchased or otherwise
acquired by the Corporation shall revert to authorized but unissued shares
of Class E Undesignated Preferred Stock (provided that any such
cancelled shares of Class B Designated Preferred Stock may be reissued
only as shares of any class or series of Preferred Stock other than Class B
Designated Preferred Stock).

(d) TARP Substitute Preferred Stock.

(1) Standard Provisions. The Standard Provisions contained in

Section 2(e) are incorporated by reference in their entirety and shall be deemed to be a part of
this Section 2(d) to the same extent as if such provisions had been set forth in full herein, except
that Section 2(e)(vi) shall not be so incorporated by reference or deemed a part of this Section

2(d).

2(d) as defined below:

EAST\89401725.11

(i1) Definitions. The following terms are used in this Section

(A) “Applicable Dividend Rate” means 4.0% per
annum,

(B)  “Liquidation Amount” means $1,000 per share of
TARP Substitute Preferred Stock.

(C)  “Original Issue Date™ means the date on which
shares of TARP Substitute Preferred Stock are first issued.

(D)  “Parity Stock” means any class or series of stock of
the Corporation {(other than TARP Substitute Preferred Stock) the terms of
which do not expressly provide that such class or series will rank senior or
Jjunior to TARP Substitute Preferred Stock as to dividend rights and/or as
to rights on liquidation, dissolution or winding up of the Corporation (in
each case without regard to whether dividends accrue cumulatively or
non-cumulatively). Without limiting the foregoing, Parity Stock shall
include the Class A Designated Preferred Stock, Class B Designated
Preferred Stock and Companion Preferred Stock.
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(E)  “Voting Group” has the meaning set forth in
Section 607.01401(31), Florida Statutes.

(i)  Redemption.

(A) Optional Redemption. The Corporation, at its
option, subject to the prior approval of the Appropriate Federal Banking
Agency and the Florida Office of Financial Regulation, may redeem, in
whole or in part, at any time and from time to time following the fifth
anniversary of the date that shares of TARP Substitute Preferred Stock to
be redeemed by the Corporation pursuant to this Section 2(d}(i11)(A) were
issued, out of funds legally available therefor, the shares of TARP
Substitute Preferred Stock at the time outstanding, upon notice given as
provided in Section 2(d)(iii)(C) below, at a redemption price equal to the
sum of (i) the Liquidation Amount per share and (ii) except as otherwise
provided below, the amount equal to any declared and unpaid dividends
plus any dividends accrued but unpaid for the then current Dividend
Period at the rate set forth in Section 2(e)(iii) to, but excluding, the date
fixed for redemption (regardless of whether any dividends are actually
declared for that Dividend Period). The redemption price for any shares of
TARP Substitute Preferred Stock shall be payable on the redemption date
to the holder of such shares against surrender of the certificate(s)
evidencing such shares to the Corporation or its agent. Any declared but
unpaid dividends for the then current Dividend Period payable on a
redemption date that occurs subsequent to the Dividend Record Date for a
Dividend Period, shall not be paid to the holder entitled to receive the
redemption price on the redemption date, but rather shall be paid to the
holder of record of the redeemed shares on such Dividend Record Date
relating to the Dividend Payment Date as provided in Section 2(e)(ii)
below. Prior to exercising this redemption right, or immediately thereafter,
the Corporation shall either (1) replace the securities to be redeemed with
an equal amount of instruments meeting the applicable criteria for “Tier |
capital” or “additional Tier 1 capital” each as defined in 12 C.F.R. 324.20
or (2) demonstrate to the satisfaction of the Appropriate Federal Banking
Agency and the Florida Office of Financial Regulation that following the
redemption, the Corporation will continue to hold capital commensurate
with its risk.

(B) No Sinking Fund. The TARP Substitute Preferred
Stock will not be subject to any mandatory redemption, sinking fund or
other similar provisions. Holders of TARP Substitute Preferred Stock will
have no right to require redemption or repurchase of any shares of TARP
Substitute Preferred Stock.

(C)  Notice of Redemption. Notice of every redemption
of shares of TARP Substitute Preferred Stock shall be given by first class
mail, postage prepaid, addressed to the holders of record of the shares to
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be redeemed at their respective last addresses appearing on the books of
the Corporation. Such mailing shall be at least 30 days and not more than
60 days before the date fixed for redemption. Any notice mailed as
provided in this subsection shall be conclusively presumed to have been
duly given, whether or not the holder receives such notice, but failure duly
to give such notice by mail, or any defect in such notice or in the mailing
thereof, to any holder of shares of TARP Substitute Preferred Stock
designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of TARP Substitute Preferred
Stock. Notwithstanding the foregoing, if shares of TARP Substitute
Preferred Stock are issued in book-entry form through The Depository
Trust Company or any other similar facility, notice of redemption may be
given to the holders of TARP Substitute Preferred Stock at such time and
in any manner permitted by such facility. Each notice of redemption given
to a holder shall state: (1) the redemption date; (2) the number of shares of
TARP Substitute Preferred Stock to be redeemed and, if less than all the
shares held by such holder are to be redeemed, the number of such shares
to be redeemed from such holder; (3) the redemption price; and (4) the
place or places where certificates for such shares are to be surrendered for
payment of the redemption price.

(D)  Partial Redemption. In case of any redemption of
part of the shares of TARP Substitute Preferred Stock at the time
outstanding, the shares to be redeemed shall be selected either pro rata or
in such other manner as the Board of Directors or a duly authorized
committee thereof may determine to be fair and equitable. Subject to the
provisions hereof, the Board of Directors or a duly authorized committee
thereof shall have full power and authority to prescribe the terms and
conditions upon which shares of TARP Substitute Preferred Stock shall be
redeemed from time to time. If fewer than all the shares represented by
any certificate are redeemed, a new certificate shall be issued representing
the unredeemed shares without charge to the holder thereof.

(E)  Effectiveness of Redemption. If notice of
redemption has been duly given and if on or before the redemption date

specified in the notice all funds necessary for the redemption have been
deposited by the Corporation, in trust for the pro rata benefit of the holders
of the shares called for redemption, with a bank or trust company doing
business in Miami-Dade-County, Florida, and having a capital and surplus
of at least $50 million and selected by the Board of Directors, so as to be
and continue to be available solely therefor, then, notwithstanding that any
certificate for any share so called for redemption has not been surrendered
for cancellation, on and after the redemption date dividends shall cease to
accrue on all shares so called for redemption, all shares so called for
redemption shall no longer be deemed outstanding and all rights with
respect to such shares shall forthwith on such redemption date cease and
terminate, except only the right of the holders thereof to receive the
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amount payable on such redemption from such bank or trust company,
without interest. Any funds unclaimed at the end of three years from the
redemption date shall, to the extent permitted by law, be released to the
Corporation, after which time the holders of the shares so called for
redemption shall look only to the Corporation for payment of the
redemption price of such shares.

(F) Status _of Redeemed Shares. Shares of TARP
Substitute Preferred Stock that are redeemed, repurchased or otherwise
acquired by the Corporation shall revert to authorized but unissued shares
of Class E Undesignated Preferred Stock (provided that any such
cancelled shares of TARP Substitute Preferred Stock may be reissued only
as shares of any class or series of Preferred Stock other than TARP
Substitute Preferred Stock).

{iv)  Voting Rights.

(A)  General. The holders of shares of TARP Substitute
Preferred Stock shall be entitled to notice of and attendance at all
shareholder meetings at which holders of shares of Common Stock shall
be entitled to vote; provided that notwithstanding any such notice, except
as required by applicable law or as expressly set forth herein, the holders
of shares of TARP Substitute Preferred Stock shall not be entitled to vote
on any matter presented to the sharcholders of the Corporation for their
action or consideration, including the election of directors of the
Corporation.

(B)  Protective Consent Rights. In addition to any
approval rights that may be required by applicable law, the consent of the
holders of TARP Substitute Preferred Stock representing sixty-six and
two-thirds percent (66 2/3%) of the number of shares of TARP Substitute
Preferred Stock then issued and outstanding, given in person or by proxy,
either in writing or by vote, at a special or annual meeting, voting or
consenting as a separate Voting Group, shall be necessary to: (A) amend,
alter or repeal (including by merger, consolidation or otherwise) any
provision of these Articles of Incorporation that significantly and
adversely affects the rights, preferences or terms of the TARP Substitute
Preferred Stock contained herein (for the avoidance of doubt, increasing
the authorized number of TARP Substitute Preferred Stock shall be
deemed to significantly and adversely affect the rights, preferences or
terms of the TARP Substitute Preferred Stock contained herein), (B)
liquidate, dissolve or wind-up the business and affairs of the Corporation;
or (C) issue additional amounts, series or classes of securitics with rights,
preferences or terms senior to those of the TARP Substitute Preferred
Stock.
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{C}  Action by Written Consent. Any action, including
any vote required or permitted to be taken at any annual or special meeting
of shareholders of the Corporation, that requires a separate vote of the
holders of shares of TARP Substitute Preferred Stock voting as a Voting
Group, may be adopted or taken by the holders of shares of TARP
Substitute Preferred Stock without a meeting, without prior notice and
without a vote, if a consent or consents in writing, setting forth the action
so adopted or taken, are signed by the holders of shares of TARP
Substitute Preferred Stock having not less than the minimum number of
votes that would be required to adopt or take such action at a meeting at
which all shares of TARP Substitute Preferred Stock entitled to vote
thereon were present and voted, and delivered to the Corporation by
delivery to the Corporate Secretary of the Corporation at its principal
executive office.

(e) Standard Provisions.

(1) General Matters. Except as set forth above, each share of

Designated Preferred Stock shall be identical in all respects to every other share of Designated
Preferred Stock. The Designated Preferred Stock shall be perpetual, subject to the provisions of
Section 2(b)(iii), 2(c)(iii) and 2(d)(iii). The Designated Preferred Stock shall rank equally with
Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends and
the distribution of assets in the event of any dissolution, liquidation or winding-up of the

Corporation.

(i)  Standard Definitions. As used herein with respect to

Designated Preferred Stock:

EAST\89401725.11

(A) “Acquiror,” 1n any Holding Company Transaction,
means the surviving or resulting entity or its ultimate parent in the case of
a merger or consolidation or the transferee in the case of a sale, lease or
other transfer in one transaction or a series of related transactions of all or
substantially all of the consolidated assets of the Corporation and its
subsidiaries, taken as a whole.

(B)  “Appropriate Federal Banking Agency” means the
“appropriate Federal banking agency” with respect to the Corporation as
defined in Section 3(q) of the Federal Deposit Insurance Act (12 U.S. C.
Section 1813(q)). or any successor provision.

(C) “Bank Holding Company” means a company
registered as such with the Board of Governors of the Federal Reserve
System pursuant to 12 U.S.C. § 1842 and the regulations of the Board of
Governors of the Federal Reserve System thereunder.
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(D)  “Business Combination” means a  merger,
consolidation, statutory share exchange or similar transaction that requires
the approval of the Corporation’s shareholders.

(E)  “Business Day” means any day except Saturday,
Sunday and any day on which banking institutions in New York ,New
York generally are authorized or required by law or other governmental
actions to close.

(F)  “Bylaws” means the bylaws of the Corporation, as
they may be amended from time to time.

(G)  *Certificate of Designations” means the Certificate
of Designations or comparable instrument relating to the Designated
Preferred Stock, including Sections 2(b}, 2(c) and 2(d) of the Articles of
Incorporation, of which these Standard Provisions form a part of, as it may
be amended from time to time.

(H)  “Dividend Payment Date” means February 15, May
15, August 15 and November 15 of each year.

(I “Dividend Period” has the meaning set forth in
Section 3(a).

) “Dividend Record Date” has the meaning set forth
in Section 3(a).

(K) “Holding Company Preferred Stock” has the
meaning set forth in Section 2(e)}{(viC)(4).

(L) “Holding Company Transaction” means the
occurrence of (a) any transaction (including, without limitation, any
acquisition, merger or consolidation) the result of which is that a “person™
or “group” within the meaning of Section 13(d) of the Securities Exchange
Act of 1934, as amended, (1) becomes the direct or indirect ultimate
“beneficial owner,” as defined in Rule 13d-3 under that Act, of common
equity of the Corporation representing more than 50% of the voting power
of the outstanding Common Stock or (ii) is otherwise required to
consolidate the Corporation for purposes of generally accepted accounting
principles in the United States, or (b) any consolidation or merger of the
Corporation or similar transaction or any sale, lease or other transfer in
one transaction or a series of related transactions of all or substantially all
of the consolidated assets of the Corporation and its subsidiaries, taken as
a whole, to any Person other than one of the Corporation’s subsidiaries;
provided that, in the case of either clause (a) or (b), the Corporation or the
Acquiror i1s or becomes a Bank Holding Company or Savings and Loan
Holding Company.

24



EAST\89401725.11

(M)  “Junior Stock™ means the Common Stock and any
other class or series of stock of the Corporation the terms of which
expressly provide that it ranks junior to Designated Preferred Stock as to
dividend nights and/or as to rights on liquidation, dissolution or winding-
up of the Corporation.

(N)  “Liquidation Preference” has the meaning set forth
in Section 2(e)(iv).

(O)  “Original Issue Date” means the date on which
shares of Designated Preferred Stock are first issued.

(P)  “Person” means a legal person, including any
individual, corporation, estate, partnership, joint venture, association,
joint-stock company, limited liability company or trust,

(Q)  “Preferred Director” has the meaning set forth in
Section 2(e)(vi)(b).

(R) “Preferred Stock” means any and all classes and
series of preferred stock of the Corporation, including the Designated
Preferred Stock.

(S)  “Qualified Equity Offering” means the sale and
issuance for cash by the Corporation to persons other than the Corporation
or any of its subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock, Common Stock or any combination of such
stock, that, in each case, qualify as and may be included in Tier 1 capital
of the Corporation at the time of issuance under the applicable risk-based
capital guidelines of the Corporation’s Appropriate Federal Banking
Agency (other than any such sales and issuances made pursuant to
agreements or arrangements entered into, or pursuant to financing plans
which were publicly announced, on or prior to November 17, 2008).

(T)  “Savings and Loan Holding Company” means a
company registered as such with the Office of Thrift Supervision pursuant
to 12 U.S.C. §1467(a) and the regulations of the Office of Thrift
Supervision promulgated thereunder.

(U)  “Signing Date” means August 7, 2009,
(V) “Standard Provisions” mean these Standard
Provisions that form a part of the Certificates of Designation relating to

the Designated Preferred Stock.

(W) “Successor Preferred Stock™ has the meaning set
forth in Sections 2(b)(iti), 2(c)(i11) and 2(d)(iii).
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(X)  “Voting Parity Stock™ means, with regard to any
matter as to which the holders of Designated Preferred Stock are entitled
to vote as specified in Sections 2(e)(iv)(B) and 2(e)}(vi}(B) of these
Standard Provisions, any and all classes and series of Parity Stock upon
which like voting rights have been conferred and are exercisable with
respect to such matter.

(i)  Dividends.

(A) Rate. Holders of Designated Preferred Stock shall
be entitled to receive, on each share of Designated Preferred Stock if, as
and when declared by the Board of Directors or any duly authorized
commiitee of the Board of Directors, but only out of assets legally
available therefor and subject to applicable provisions of Federal and
Florida law and of these Articles of Incorporation, non-cumulative cash
dividends with respect to each Dividend Period at a rate per annum equal
to the Applicable Dividend Rate on the Liquidation Amount per share of
Designated Preferred Stock, and no more, payable quarterly in arrears on
each Dividend Payment Date, commencing -‘with the first such Dividend
Payment Date to occur at least 20 calendar days after the Original Issue
Date. In the event that any Dividend Payment Date would otherwise fall
on a day that is not a Business Day, the dividend payment due on that date
will be postponed to the next day that is a Business Day and no additional
dividends will accrue as a result of that postponement. The period from
and including any Dividend Payment Date to, but excluding, the next
Dividend Payment Date is a “Dividend Period”, provided that the initial
Dividend Period shall be the period from and including the Original Issue
Date to, but excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of
any Dividend Period shall be computed on the basis of a 360-day year
consisting of twelve 30-day months. The amount of dividends payable on
Designated Preferred Stock on any date prior to the end of a Dividend
Period, and for the initial Dividend Period, shall be computed on the basis
of a 360-day year consisting of twelve 30-day months, and actual days
elapsed over a 30-day month. Dividends that are payable on Designated
Preferred Stock on any Dividend Payment Date will be payable to holders
of record of Designated Preferred Stock as they appear on the stock
register of the Corporation on the applicable record date, which shall be
the 15th calendar day immediately preceding such Dividend Payment Date
or such other record date fixed by the Board of Directors or any duly
authorized committee of the Board of Directors that is not more than 60
nor less than 10 days prior to such Dividend Payment Date (each, a
“Dividend Record Date™). Any such day that is a Dividend Record Date
shall be a Dividend Record Date whether or not such day is a Business
Day.
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Holders of Designated Preferred Stock shall not be entitled to any
dividends, whether payabie in cash, securities or other property, other than
dividends (if any) declared and payable on Designated Preferred Stock as
specified in this Section 3 (subject to the other provisions of the Certificate
of Designations).

(B)  Non-Cumulative. Dividends on shares of
Designated Preferred Stock shall be non-cumulative. If the Board of
Directors or any duly authorized committee of the Board of Directors does
not declare a dividend on the Designated Preferred Stock in respect of any
Dividend Period, the holders of Designated Preferred Stock shall have no
right to receive any dividend for such Dividend Period, and the
Corporation shall have no cbligation to pay a dividend for such Dividend
Period, whether or not dividends are declared for any subsequent Dividend
Period with respect to the Designated Preferred Stock.

(C)  Priority of Dividends. So long as any share of
Designated Preferred Stock remains outstanding, no dividend or
distribution shall be declared or paid on the Common Stock or any other
shares of Junior Stock (other than dividends payable solely in shares of
Common Stock) or Parity Stock, subject to the immediately following
paragraph in the case of Parity Stock, and no Common Stock, Junior Stock
or Parity Stock shall be, directly or indirectly, purchased, redeemed or
otherwise acquired for consideration by the Corporation or any of its
subsidiaries unless full dividends on all outstanding shares of Designated
Preferred Stock for the most recently completed Dividend Period have
been or are contemporancously declared and paid (or have been declared
and a sum sufficient for the payment thereof has been set aside for the
benefit of the holders of shares of Designated Preferred Stock on the
applicable record date). The foregoing limitation shall not apply to (1)
redemptions, purchases or other acquisitions of shares of Common Stock
or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent
with past practice; (ii) the acquisition by the Corporation or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the
beneficial ownership of any other persons {other than the Corporation or
any of its subsidiaries), including as trustees or custodians; and (iit) the
exchange or conversion of Junior Stock for or into other Junior Stock or of
Parity Stock for or into other Parity Stock (with the same or Jesser
aggregate liquidation amount) or Junior Stock, in each case, solely to the
extent required pursuant to binding contractual agreements entered into
prior to the Signing Date or any subsequent agreement for the accelerated
exercise, settlement or exchange thereof for Common Stock.

When dividends are not paid (or declared and a sum sufficient for payment
thereof set aside for the benefit of the holders thereof on the applicable
record date) on any Dividend Payment Date (or, in the case of Parity Stock
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having dividend payment dates different from the Dividend Payment
Dates, on a dividend payment date falling within a Dividend Period related
to such Dividend Payment Date) in full upon Designated Preferred Stock
and any shares of Parity Stock, all dividends declared on Designated
Preferred Stock and all such Parity Stock and payable on such Dividend
Payment Date (or, in the case of Parity Stock having dividend payment
dates different from the Dividend Payment Dates, on a dividend payment
date falling within the Dividend Period related to such Dividend Payment
Date) shall be declared pro rata so that the respective amounts of such
dividends shall bear the same ratio to each other as all accrued but unpaid
dividends per share on the Designated Preferred Stock and all Parity Stock
payable on such Dividend Payment Date (or, in the case of Parity Stock
having dividend payment dates different from the Dividend Payment
Dates, on a dividend payment date falling within the Dividend Period
related to such Dividend Payment Date) (subject to their having been
declared by the Board of Directors or a duly authorized committee of the
Board of Directors out of legally available funds and including, in the case
of Parity Stock that bears cumulative dividends all accrued but unpaid
dividends) bear to each other. 1f the Board of Directors or a duly
authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Corporation
will provide written notice to the holders of Designated Preferred Stock
prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends (payable in
cash, securities or other property) as may be determined by the Board of
Directors or any duly authorized committee of the Board of Directors may
be declared and paid on any securities, including Common Stock and other
Junior Stock, from time to time out of any funds legally available for such
payment, and holders of Designated Preferred Stock shall not be entitled
to participate in any such dividends.

(iv)  Ligquidation Rights.

(A)  Voluntary or Involuntary Liguidation. In the event
of any liquidation, dissolution or winding up of the affairs of the
Corporation, whether voluntary or involuntary, holders of Designated
Preferred Stock shall be entitled to receive for ecach share of Designated
Preferred Stock, out of the assets of the Corporation or proceeds thereof
(whether capital or surplus) available for distribution to shareholders of
the Corporation, subject to the rights of any creditors of the Corporation,
before any distribution of such assets or proceeds is made to or set aside
for the holders of Common Stock and any other stock of the Corporation
ranking junior to Designated Preferred Stock as to such distribution,
payment in full in an amount equal to the sum of (i) the Liquidation
Amount per share and (i) the amount of any declared and unpaid
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dividends on each such share (such amounts collectively, the “Liquidation
Preference™).

(B)  Partial Payment. If in any distribution described in
Section 2(e)(iv)(A) above, the assets of the Corporation or proceeds
thereof are not sufficient to pay in full the amounts payable with respect to
all outstanding shares of Designated Preferred Stock and the
corresponding amounts payable with respect of any other stock of the
Corporation ranking equally with Designated Preferred Stock as to such
distribution, holders of Designated Preferred Stock and the holders of such
other stock shall share ratably in any such distribution in proportion to the
full respective distributions to which they are entitled.

(C)  Residual _ Distributions. If the Liquidation
Preference has been paid in full to all holders of Designated Preferred
Stock and the corresponding amounts payable with respect of any other
stock of the Corporation ranking equally with Designated Preferred Stock
as to such distribution has been paid in full, the holders of other stock of
the Corporation shall be entitled to receive all remaining assets of the
Corporation {or proceeds thereof) according to their respective rights and
preferences.

(D) Merger, Consolidation and Sale of Assets Not
Liquidation.  For purposes of this Section 2(¢), the merger or
consolidation of the Corporation with any other corporation or other
entity, including a merger or consolidation in which the holders of
Designated Preferred Stock receive cash, securities or other property for
their shares, or the sale, lease or exchange (for cash, securities or other
property) of all or substantially all of the assets of the Corporation, shall
not constitute a liquidation, dissolution or winding-up of the Corporation.

(v}  Conversion. Holders of Designated Preferred Stock shares
to exchange or convert such shares into any other securities of the

(vi)  Voting Rights.

(A)  General. The holders of Designated Preferred Stock
shall not have any voting rights except as set forth below or as otherwise
from time to time required by law. Holders of shares of Designated
Preferred Stock will be entitled to one vote for each such share on any
matter on which holders of Designated Preferred Stock are entitled to vote,
including any action by written consent.

(B)  Preferred Stock Directors. Whenever, at any time or
times, dividends payable on the shares of Designated Preferred Stock
(other than TARP Substitute Preferred Stock) have not been paid for an
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aggregate of six quarterly Dividend Periods or more, whether or not
consecutive, the authorized number of directors of the Corporation shall
automatically be increased by two and the holders of the Designated
Preferred Stock (other than TARP Substitute Preferred Stock) shall have
the right, with holders of shares of any one or more other classes or series
of Voting Parity Stock outstanding at the time, voting together as a class,
to elect two directors (hereinafter the “‘Preferred Directors” and each a
“Preferred Director™) to fill such newly created directorships at the
Corporation’s next annual meeting of sharcholders (or at a special meeting
called for that purpose prior to such next annual meeting) and at each
subsequent annual meeting of sharcholders until full dividends have been
paid on the Designated Preferred Stock for at least four consecutive
Dividend Periods, at which time such right shall terminate with respect to
the Designated Preferred Stock, except as herein or by law expressly
provided, subject to revesting in the event of each and every subsequent
default of the character above mentioned; provided, that it shall be a
qualification for election for any Preferred Director that the election of
such Preferred Director shall not cause the Corporation to violate any
corporate governance requirements of any securities exchange or other
trading facility on which securities of the Corporation may then be listed
or traded that listed or traded companies must have a majority of
independent directors. Upon any termination of the right of the holders of
shares of Designated Preferred Stock and Voting Parity Stock as a class to
vote for directors as provided above, the Preferred Directors shall cease to
be qualified as directors, the term of office of all Preferred Directors then
in office shall terminate immediately and the authorized number of
directors shall be reduced by the number of Preferred Directors elected
pursuant hereto. Any Preferred Director may be removed at any time,
with or without cause, and any vacancy created thereby may be filled, only
by the affirmative vote of the holders of a majority of the shares of
Designated Preferred Stock at the time (other than TARP Substitute
Preferred Stock) outstanding voting separately as a class together with the
holders of shares of Voting Parity Stock, to the extent the voting rights of
such holders described above are then exercisable. If the office of any
Preferred Director becomes vacant for any reason other than removal from
office as aforesaid, the remaining Preferred Director may choose a
successor who shall hold office for the unexpired term in respect of which
such vacancy occurred. For the avoidance of doubt, the rights set forth in
this Section 2(e)(vi)(B) shall not apply to the TARP Substitute Preferred
Stock and a holder of any shares of TARP Substitute Preferred Stock shall
not be entitled to exercise any of the rights set forth in this Section

2(e)(vi)(B).

(C) Class Voting Rights as to Particular Matters. So
long as any shares of Designated Preferred Stock are outstanding, in

addition to any other vote or consent of shareholders required by law or by
these Articles of Incorporation, the vote or consent of the holders of at
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least 66 2/3% of the shares of each class or series of Designated Preferred
Stock at the time outstanding, voting as a separate class, given in person or
by proxy, either in writing without a meeting or by vote at any meeting
called for the purpose, shall be necessary for effecting or validating:

(1)  Authorization of Senior Stock. Any amendment or
alteration of these Articles of Incorporation to authorize or create or increase the authorized
amount of, or any issuance of, any shares of, or any securitics convertible into or exchangeable
or exercisable for shares of, any class or series of capital stock of the Corporation ranking senior
to Designated Preferred Stock with respect to either or both the payment of dividends and/or the
distribution of assets on any liquidation, dissolution or winding up of the Corporation;

(2)  Amendment of Designated Preferred Stock. Any
amendment, alteration or repeal of any provision of these Articles of Incorporation (including,
unless no vote on such merger or consolidation is required by Section 2(e)(vi)(C)(3) below, any
amendment, alteration or repeal by means of a merger, consolidation or otherwise) so as to

adversely affect the rights, preferences, privileges or voting powers of the Designated Preferred
Stock;

3 Share Exchanges, Reclassifications, Mergers and
Consolidations. Subject to Section 2(e)(vi)(C)(4) below, any consummation of a binding share
exchange or reclassification involving the Designated Preferred Stock, or of a merger or
consolidation of the Corporation with another corporation or other entity, unless in each case (x)
the shares of Designated Preferred Stock remain outstanding or, in the case of any such merger
or consolidation with respect to which the Corporation 1s not the surviving or resulting entity, are
converted into or exchanged for preference securities of the surviving or resulting entity or its
ultimate parent, and (y) such shares remaining outstanding or such preference securities, as the
case may be, have such rights, preferences, privileges and voting powers, and limitations and
restrictions thereof, taken as a whole, as are not materially less favorable to the holders thereof
than the rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, of Designated Preferred Stock immediately prior to such consummation, taken as a
whole; or

4) Holding  Company  Transactions. Any
consummation of a Holding Company Transaction, unless as a result of the Holding Company
Transaction each share of Designated Preferred Stock shall be converted into or exchanged for
one share with an equal liquidation preference of preference securities of the Corporation or the
‘Acquiror (the “Holding Company Preferred Stock™). Any such Holding Company Preferred
Stock shall entitle holders thereof to cumulative dividends from the date of issuance of such
Holding Company Preferred Stock at a rate per annum equal to the Applicable Dividend Rate on
the amount of liquidation preference of such stock, and shall have such other rights, preferences,
privileges and voting powers, and limitations and restrictions thereof, taken as a whole, as are not
materially less favorable to the holders thereof than the rights, preferences, privileges and voting
powers, and limitations and restrictions thereof, of Designated Preferred Stock immediately prior
to such conversion or exchange, taken as a whole; provided, however, that for all purposes of
this Section 2(e)(vi)(C), any increase in the amount of the authorized Preferred Stock, including
any increase in the authorized amount of Designated Preferred Stock necessary to satisfy
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preemptive or similar rights granted by the Corporation to other persons prior to the Signing
Date, or the creation and issuance, or an increase in the authorized or issued amount, whether
pursuant to preemptive or similar rights or otherwise, of any other class or series of Preferred
Stock, or any securities convertible into or exchangeable or exercisable for any other class or
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Corporation will
not be deemed to adversely affect the rights, preferences, privileges or voting powers, and shall
not require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

(D)  Changes after Provision for Redemption. No vote or
consent of the holders of Designated Preferred Stock shall be required
pursuant to Section 2(e)(vi){(C) above if, at or prior to the time when any
such vote or consent would otherwise be required pursuant to such
Section, all outstanding shares of the Designated Preferred Stock shall
have been redeemed, or shall have been called for redemption upon proper
notice and sufficient funds shall have been deposited in trust for such
redemption, in each case pursuant to Section 2(b){iii), 2(¢c)(iii) or 2(d)(iii),
as the case may be, above.

(E) Procedures for Voting and Consents. The rules and
procedures for calling and conducting any meeting of the holders of
Designated Preferred Stock (including, without limitation, the fixing of a
record date in connection therewith), the solicitation and use of proxies at
such a meeting, the obtaining of written consents and any other aspect or
matter with regard to such a meeting or such consents, shall be governed
by any rules that the Board of Directors or any duly authorized committee
of the Board of Directors, in its discretion, may adopt from time to time,
which rules and procedures shall conform to the requirements of these
Articles of Incorporation, the Bylaws, and applicable law and the rules of
any national securities exchange or other trading facility on which
Designated Preferred Stock is listed or traded at the time.

(vit) Record Holders. To the fullest extent permitted by
applicable law, the Corporation and the transfer agent for Designated Preferred Stock may deem
and treat the record holder of any share of Designated Preferred Stock as the true and lawful
owner thereof for all purposes, and neither the Corporation nor such transfer agent shall be
affected by any notice to the contrary.

(vii1) Notices. All notices or communications in respect of
Designated Preferred Stock shall be sufficiently given if given in writing and delivered in person
or by first class mail, postage prepaid, or if given in such other manner as may be permitted in
these Articles of Incorporation, the Bylaws or by applicable law. Notwithstanding the
foregoing, if shares of Designated Preferred Stock are issued in book-entry form through The
Depository Trust Company or any similar facility, such notices may be given to the holders of
Designated Preferred Stock in any manner permitted by such facility.
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(ix) No Preemptive Rights. No share of Designated Preferred
Stock shall have any rights of preemption whatsoever as to any securities of the Corporation, or
any warrants, rights or options issued or granted with respect thereto, regardless of how such
securities, or such warrants, rights or options, may be designated, issued or granted.

x) Replacement Certificates. The Corporation shall replace
any mutilated certificate at the holder’s expense upon surrender of that certificate to the
Corporation. The Corporation shall replace certificates that become destroyed, stolen or lost at
the holder’s expense upon delivery to the Corporation of reasonably satisfactory evidence that
the certificate has been destroyed. stolen or lost, together with any indemnity that may be
reasonably required by the Corporation.

(xi)  Other Rights. The shares of Designated Preferred Stock
shall not have any rights, preferences, privileges or voting powers or relative, participating,
optional or other special rights, or qualifications. limitations or restrictions thereof, other than as
set forth herein or as provided by applicable law.

H Companion Preferred Stock.

(1) General. Unless otherwise indicated, references to
“sections” or “subsections™ in this Section (f), Paragraph B of this Article III refer to sections
and subsections of this Section (f), Paragraph B of this Article 111

(ii) Definitions. The following terms are used in this Section
2(f) as defined below:

(A) “Applicable Dividend Rate” means 4.0% per
annum.

(B)  “Appropnate Federal Banking Agency” means the
“appropriate Federal banking agency” with respect to the Corporation as
defined in Section 3(q) of the Federal Deposit Insurance Act (12 U.S. C.
Section 1813(q)), or any successor provision.

(C)  “Bank Sale” means any (i) acquisition or purchase
by any Person or “group” of Persons (other than the Large Investors and
their respective Affiliates) of 100% of the outstanding Common Stock, (ii)
merger, consolidation, business combination or similar transaction
involving the acquisition or exchange of 100% of the outstanding
Common Stock for cash, securities or other consideration, or {(ii1) any sale,
lease, exchange, transfer, license, acquisition or disposition of 100% of the
assets of the Corporation (whether in one transaction or a series of
transactions).

(D) “Companion Liquidation Preference” means the
sum of (a) $5 per share of Companion Preferred Stock and (b) the amount
of any declared and unpaid dividends on each such share; provided that,
commencing 24 months after the Original Issue Date, the Companion
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Liquidation Preference applicable to each share of Companion Preferred
Stock shall be the sum of (y) $1 per share of Companion Preferred Stock
and (z) the amount of any declared and unpaid dividends on each such
share (“Reduced Preference™) (I) for any period of time during which the
Corporation is and continues to be Other Than Well Capitalized or
(11) following the occurrence of a Failed Capital Raise. Notwithstanding
the foregoing, if a Bank Sale occurs, then immediately prior to, and upon,
the consummation of a Bank Sale the “Companion Liquidation
Preference” shall be the sum of (a) $5 per share of Companion Preferred
Stock and’'(b) the amount of any declared and unpaid dividends on each
such share; provided, that if the aggregate proceeds available to holders of
Companion Preferred Stock in any Bank Sale are less than the product of
$5 multiplied by the number of shares of the Companion Preferred Stock
outstanding upon consummation of the Bank Sale, then the Companion
Liquidation Preference shall be reduced to an amount equal to the quotient

. obtained by dividing (A) the aggregate proceeds available to holders of

Companion Preferred Stock from a Bank Sale by (B) the number of shares
of the Companion Preferred Stock outstanding upon consummation of the
Bank Sale; provided furrther that, notwithstanding anything to the contrary
herein, if a Failed Capital Raise results in a Reduced Preference and any
Person or “group” of Persons (other than the Large Investors and their
respective  Affiliates) subsequently purchases an amount of equity
securities of the Corporation sufficient to render the Corporation not Other
Than Well Capitalized, then the Companion Liquidation Preference shall
remain the Reduced Preference, notwithstanding a Bank Sale.

(E)  “Companion Original Issue Price” means $1.00 per
share of Companion Preferred Stock.

(F) “Dividend Payment Date” means February 15, May
15, August 15 and November 15 of each year.

(G)  “Failed Capital Raise” means an offering of equity
securities by the Corporation after the Original Issue Date if (a) the
Corporation is in Financial Distress caused by inadequacy of capital levels
of the Corporation (b) the Board of Directors reasonably determines in
good faith that it is necessary for the Corporation to raise additional capital
to address the cause of its Financial Distress and (c) the Corporation
undertakes best efforts to raise the additional capital and is unable to raise
the necessary amount of additional capital within 18 months of the Board
of Directors’ determination described in clause (b).

(H)  “Financial Distress” means (a) the Corporation is in
“troubled condition” pursuant to 12 C.F.R. 303.101(c); (b) the Corporation is
Other Than Weli Capitalized; or (¢} the Federal Deposit Insurance Corporation or
the Florida Officc of Financial Regulation has notificd the Corporation in writing
that the Corporation is cxperiencing or reasonably cxpected to experience a

34



EAST\89401725.11

deterioration of capital, liquidity, earnings, asset quality or market risk sensitivity
and is required to raise additional capital.

(I) “Junior Stock” means the Common Stock and any
other class or series of stock of the Corporation the terms of which
expressly provide that it ranks junior to Companion Preferred Stock as to
dividend rights and/or as to rights on liquidation, dissolution or winding
up of the Corporation.

(&) “Large Investors” means each of Priam and Patriot.

(K)  “Liquidation Event” means any voluntary or
involuntary liquidation, dissolution or winding-up of the affairs of the
Corporation.

(L) “Original Issue Date” means the date on which
shares of Companion Preferred Stock are first issued.

(M) “Other Than Well Capitalized” means the
Corporation (a) does not meet the capital ratios set forth in the definition
of “well capitalized” generally applicable to state nonmember banks for
purposes of section 38 of the Federal Deposit Insurance Act or (b) does
not meet any specific capital ratio required by a written agreement, order,
capital directive, prompt corrective action, or other written action issued
by the Federal Deposit Insurance Corporation or Florida Office of
Financial Regulation.

(N)  “Parity Stock™ means any class or series of stock of
the Corporation (other than Companion Preferred Stock) the terms of
which do not expressly provide that such class or series will rank senior or
junior to Companion Preferred Stock as to dividend rights and/or as to
rights on liquidation, dissolution or winding up of the Corporation (in each
case without regard to whether dividends accrue cumulatively or non-
cumulatively). Without limiting the foregoing, Parity Stock shall include
the Class A Designated Preferred Stock, Class B Designated Preferred
Stock and the TARP Substitute Preferred Stock.

(O)  “Patriot” means Patriot Financial Partners 1I, L.P.
and Patriot Financial Partners Parallel II, L.P.

(P)  “Person” means a legal person, including any
individual, corporation, estate, partnership, joint venture, association,
joint-stock company, limited liability company or trust.

(Q)  “Priam” means Priam Capital Fund 1I, LP.

(R} “Voting Group” has the meaning set forth in
Section 607.01401(31), Florida Statutes.
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(i)  Dividends.

(A) Rate. Holders of Companion Preferred Stock shall
be entitled to receive, on each share of Companion Preferred Stock if, as
and when declared by the Board of Directors or any duly authorized
committee of the Board of Directors, but only out of assets legally
available therefor and subject to applicable provisions of Federal and
Florida law and of these Articles of Incorporation, non-cumulative cash
dividends with respect to each Dividend Period at a rate per annum equal
to the Applicable Dividend Rate multiplied by the Companion Original
Issue Price, and no more, payable quarterly in arrears on each Dividend
Payment Date, commencing with the first such Dividend Payment Date to
occur at least 20 calendar days after the Original Issue Date. In the event
that any Dividend Payment Date would otherwise fall on a day that is not
a Business Day, the dividend payment due on that date will be postponed
to the next day that is a Business Day, and no additional dividends will
accrue as a result of that postponement. The period from and including
any Dividend Payment Date to, but excluding, the next Dividend Payment
Date 1s a “Dividend Period”, provided that the initial Dividend Period
shall be the period from and including the Original Issue Date to, but
excluding, the next Dividend Payment Date.

(B)  Dividends that are payable on Companion Preferred
Stock in respect of any Dividend Period shall be computed on the basis of
a 360-day year consisting of twelve 30-day months. The amount of
dividends payable on Companion Preferred Stock on any date prior to the
end of a Dividend Period, and for the initial Dividend Period, shall be
computed on the basis of a 360-day year consisting of twelve 30-day
months, and actual days elapsed over a 30-day month. Dividends that are
payable on Companion Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Companion Preferred Stock as they
appear on the stock register of the Corporation on the applicable record
date, which shall be the 15th calendar day immediately preceding such
Dividend Payment Date or such other record date fixed by the Board of
Directors or any duly authorized committee of the Board of Directors that
is not more than 60 nor less than 10 days prior to such Dividend Payment
Date (each, a “Dividend Record Date™). Any such day that is a Dividend
Record Date shall be a Dividend Record Date whether or not such day is a
Business Day.

(C)  Holders of Companion Preferred Stock shall not be
entitled to any dividends, whether payable in cash, securities or other
property, other than dividends (if any) declared and payable on
Companion Preferred Stock as specified in this Section (f)(ii) (subject to
the other provisions of these Articles of Incorporation).
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(D)  Non-Cumulative. Dividends on  shares of
Companion Preferred Stock shall be non-cumulative. If the Board of
Directors or any duly authorized commuittee of the Board of Directors does
not declare a dividend on the Companion Preferred Stock in respect of any
Dividend Period, the holders of Companion Preferred Stock shall have no
right to receive any dividend for such Dividend Period, and the
Corporation shall have no obligation to pay a dividend for such Dividend
Period, whether or not dividends are declared for any subsequent Dividend
Period with respect to the Companion Preferred Stock.

(E)  Priority of Dividends. So long as any share of
Companion Preferred Stock remains outstanding, no dividend or
distribution shall be declared or paid on the Common Stock or any other
shares of Junior Stock (other than dividends payable solely in shares of
Common Stock) or Parity Stock, subject to the immediately following
paragraph in the case of Parity Stock, and no Common Stock, Junior Stock
or Parity Stock shall be, directly or indirectly, purchased, redeemed or
otherwise acquired for consideration by the Corporation or any of its
subsidiaries unless full dividends on all outstanding shares of Companion
Preferred Stock for the most recently completed Dividend Period have
been or are contemporaneously declared and paid (or have been declared
and a sum sufficient for the payment thereof has been set aside for the
benefit of the holders of shares of Companion Preferred Stock on the
applicable record date). The foregoing limitation shall not apply to (i)
redemptions, purchases or other acquisitions of shares of Common Stock
or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent
with past practice; (ii) the acquisition by the Corporation or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the
beneficial ownership of any other persons (other than the Corporation or
any of its subsidiartes), including as trustees or custodians; and (iii) the
exchange or conversion of Junior Stock for or into other Junior Stock or of
Parity Stock for or into other Parity Stock (with the same or lesser
aggregate liquidation amount) or Junior Stock, in each case, solely to the
extent required pursuant to binding contractual agreements entered into
prior to the Original Issue Date or any subsequent agreement for the
accelerated exercise, settlement or exchange thereof for Common Stock.

(F) When dividends are not paid (or declared and a sum
sufficient for payment thereof set aside for the benefit of the holders
thereof on the applicable record date) on any Dividend Payment Date (or,
in the case of Parity Stock having dividend payment dates different from
the Dividend Payment Dates, on a dividend payment date falling within a
Dividend Period related to such Dividend Payment Date) in full upon
Companion Preferred Stock and any shares of Parity Stock, all dividends
declared on Companion Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock
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having dividend payment dates different from the Dividend Payment
Dates, on a dividend payment date falling within the Dividend Period
related to such Dividend Payment Date) shall be declared pro rata so that
the respective amounts of such dividends shall bear the same ratio to each
other as all accrued but unpaid dividends per share on the Companion
Preferred Stock and all Parity Stock payable on such Dividend Payment
Date (or, in the case of Parity Stock having dividend payment dates
different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date)
(subject to their having been declared by the Board of Directors or a duly
authorized committee of the Board of Directors out of legally available
funds and including, in the case of Parity Stock that bears cumulative
dividends all accrued but unpaid dividends) bear to each other. I[f the
Board of Directors or a duly authorized committee of the Board of
Directors determines not to pay any dividend or a full dividend on a
Dividend Payment Date, the Corporation will provide written notice to the
holders of Companion Preferred Stock prior to such Dividend Payment
Date.

(G}  Subject to the foregoing, and not otherwise, such
dividends (payable in cash, securities or other property) as may be
determined by the Board of Directors or any duly authorized committee of
the Board of Directors may be declared and paid on any securities,
including Common Stock and other Junior Stock, from time to time out of
any funds legally available for such payment, and holders of Companion
Preferred Stock shall not be entitled to participate in any such dividends.

(iv)  Consequences of Liquidation Event. In the event of any

Liquidation Event, holders of Companion Preferred Stock shall be entitled to receive for each
share of Companion Preferred Stock, out of the assets of the Corporation or proceeds thereof
(whether capital or surplus) available for distribution to shareholders of the Corporation, subject
to the rights of any creditors of the Corporation, before any distribution of such assets or
proceeds is made to or set aside for the holders of Junior Stock or Parity Stock as to such
distribution, payment in full in an amount equal to the Companion Liquidation Preference.

EAST\89401725.11

v) Deemed Liquidation Event.

(A}  Definition. “Deemed Liquidation Event” shall
mean a merger or consolidation in which the Corporation is a constituent
party and is not the surviving corporation in such transaction.

(B)  Effecting a Deemed Liquidation Event, The
Corporation shall not have the power to effect a Deemed Liquidation
Event unless the agreement or plan of merger or consolidation for such
transaction (the “Merger Agreement”) provides that the consideration
payable to the sharcholders of the Corporation shall be allocated among
such holders of in accordance with Section (f)(iv) above.
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(C)  Amount Deemed Paid or Distributed. If all or part
of the consideration paid or distributed to the Corporation’s shareholders
in a Deemed Liquidation Event in accordance with Section ()(v)(B) is
property other than cash, the value of such property shall be determined as
follows:

(1) For securities not subject to investment letters or
other similar restrictions on free marketability: (a) if traded on a securities exchange, the value
shall be deemed to be the average of the closing prices of the securities on such exchange or
market over the thirty (30) day period ending three (3) days prior to the closing of such
transaction; (b) if actively traded over-the-counter, the value shall be deemed to be the average of
the closing bid prices over the thirty (30) day period ending three (3) days prior to the closing of
such transaction; or (c) if there is no active public market, the value shall be the fair market value
thereof, as determined in good faith by the Board of Directors of the Corporation.

(2) The method of valuation of securities subject to
investment letters or other similar restrictions on free marketability (other than restrictions
arising solely by virtue of a shareholder’s status as an affiliate or former affiliate) shall take into
account an appropriate discount (as determined in good faith by the Board of Directors of the
Corporation) from the market value as determined pursuant to clause (1) above so as to reflect
the approximate fair market value thereof.

(D)  Allocation _of Escrow _ and  Contingent
Consideration. In the event of a Deemed Liquidation Event, if any portion
of the consideration payable to the sharcholders of the Corporation is
payable only upon satisfaction of contingencies (the *“Additional
Consideration”), the Merger Agreement shall provide that (1) the portion
of such consideration that is not Additional Consideration (such portion,
the “Initial Consideration™) shall be allocated among the holders of capital
stock of the Corporation in accordance with Section (f)(iv) as if the Initial
Consideration were the only consideration payable in connection with
such Deemed Liquidation Event; and (2) any Additional Consideration
which becomes payable to the shareholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of
capital stock of the Corporation in accordance with Section (f)(iv) after
taking into account the previous payment of the Initial Consideration as
part of the same transaction. For the purposes of this Section (f)(v)(D),
consideration placed into escrow or retained as holdback to be available
for satisfaction of indemnification or similar obligations in connection
with such Deemed Liguidation Event shall be deemed to be Additional
Consideration.

(vi)  Notwithstanding Section (f)(iv), in the event that there are
not sufficient assets available to permit payment in full of the Companion Liquidation Preference
and the liquidation preferences of all other classes and series of Parity Stock, then such
remaining assets shall be distributed ratably to the holders of such Parity Stock and the
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Companion Preferred Stock in proportion to their respective liqmidation preferences (which, for
the Companion Preferred Stock shall be the Companion Liquidation Preference).

EAST\89401725.11

(vii)  Voting Rights.

(E) General. The holders of shares of Companion
Preferred Stock shall be entitled to notice of and attendance at all
shareholder meetings at which holders of shares of Common Stock shall
be entitled to vote; provided that notwithstanding any such notice, except
as required by applicable law or as expressly set forth herein, the holders
of shares of Companion Preferred Stock shall not be entitled to vote on
any matter presented to the shareholders of the Corporation for their action
or consideration, including the election of directors of the Corporation.

(F)  Protective Consent Rights. In addition to any
approval rights that may be required by applicable law, the consent of the
holders of Companion Preferred Stock representing sixty-six and two-
thirds percent (66 2/3%) of the number of shares of Companion Preferred
Stock then issued and outstanding, given in person or by proxy, either in
writing or by vote, at a special or annual meeting, voting or consenting as
a separate Voting Group, shall be necessary to: (A) amend, alter or repeal
(including by merger, consolidation or otherwise) any provision of these
Articles of Incorporation that significantly and adversely affects the rights,
preferences or terms of the Companion Preferred Stock contained herein
(for the avoidance of doubt, increasing the authorized number of
Companion Preferred Stock shall be deemed to significantly and adversely
affect the rights, preferences or terms of the Companion Preferred Stock
contained herein); (B) liquidate, dissolve or wind-up the business and
affairs of the Corporation; or (C) issue additional amounts, series or
classes of securities with rights, preferences or terms senior to those of the
Companion Preferred Stock.

{(G)  Action by Written Consent. Any action, including
any vote required or permitted to be taken at any annual or special meeting
of shareholders of the Corporation, that requires a separate vote of the
holders of shares of Companion Preferred Stock voting as a Voting Group,
may be adopted or taken by the holders of shares of Companion Preferred
Stock without a meeting, without prior notice and without a vote, if a
consent or consents in writing, setting forth the action so adopted or taken,
are signed by the holders of shares of Companion Preferred Stock having
not less than the minimum number of votes that would be required to
adopt or take such action at a meeting at which all shares of Companion
Preferred Stock entitled to vote thereon were present and voted, and
delivered to the Corporation by delivery to the Corporate Secretary of the
Corporation at its principal executive office.
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(viti) Redemption.

(A)  Optional Redemption. The Corporation, at its
option, subject to the prior approval of the Appropriate Federal Banking
Agency and the Florida Office of Financial Regulation, may redeem, in
whole or in part, at any time and from time to time following the fifth
anniversary of the date that shares of Companion Preferred Stock to be
redeemed by the Corporation pursuant to this Section 2(f)(viil)(A) were
issued, out of funds legally available therefor, the shares of Companion
Preferred Stock at the time outstanding, upon notice given as provided
below, at a redemption price equal to the sum of (i) the Companion
Liquidation Preference per share, except as otherwise provided below with
respect to any declared and unpaid dividends, and (ii) any dividends
accrued but unpaid for the then current Dividend Period to, but excluding,
the date fixed for redemption (regardless of whether any dividends are
actually declared for that Dividend Period). The redemption price for any
shares of Companion Preferred Stock shall be payable on the redemption
date to the holder of such shares against surrender of the certificate(s)
evidencing such shares to the Corporation or its agent. Any declared but
unpaid dividends for the then current Dividend Period payable on a
redemption date that occurs subsequent to the Dividend Record Date for a
Dividend Period, shall not be paid to the holder entitled to receive the
redemption price on the redemption date, but rather shall be paid to the
holder of record of the redeemed shares on such Dividend Record Date.
Prior to exercising this redemption right, or immediately thereafter, the
Corporation shall either (1) replace the securities to be redeemed with an
equal amount of instruments meeting the applicable criteria for “Tier |
capital” or “additional Tier 1 capital” each as defined in 12 C.F.R. 324.20
or (2) demonstrate to the satisfaction of the Appropriate Federal Banking
Agency and the Florida Office of Financial Regulation that following the
redemption, the Corporation will continue to hold capital commensurate
with its risk.

(B)  No Sinking Fund. The Companion Preferred Stock
will not be subject to any mandatory redemption, sinking fund or other
similar provisions. Holders of Companion Preferred Stock will have no

right to require redemption or repurchase of any shares of Companion
Preferred Stock.

(C)  Partial Redemption. In case of any redemption of
part of the shares of Companion Preferred Stock at the time outstanding,
the shares to be redeemed shall be selected either pro rata or in such other
manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hereof,
the Board of Directors or a duly authorized committee thereof shall have
full power and authority to prescribe the terms and conditions upon which
shares of Companion Preferred Stock shall be redeemed from time to time.
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If fewer than all the shares represented by any certificate are redeemed, a
new certificate shall be issued representing the unredeemed shares without
charge to the holder thereof.

(D)  Effectiveness of Redemption. If notice of
redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been
deposited by the Corporation, in trust for the pro rata benefit of the holders
of the shares called for redemption, with a bank or trust company doing
business in Miami-Dade-County, Florida, and having a capital and surplus
of at least $50 million and selected by the Board of Directors, so as to be
and continue to be available solely therefor, then, notwithstanding that any
certificate for any share so called for redemption has not been surrendered
for cancellation, on and after the redemption date dividends shall cease to
accrue on all shares so called for redemption, all shares so called for
redemption shall no longer be deemed outstanding and all rights with
respect to such shares shall forthwith on such redemption date cease and
terminate, except only the right of the holders thereof to receive the
amount payable on such redemption from such bank or trust company,
without interest. Any funds unclaimed at the end of three years from the
redemption date shall, to the extent permitted by law, be released to the
Corporation, after which time the holders of the shares so called for
redemption shall look only to the Corporation for payment of the
redemption price of such shares.

(E)  Status of Redeemed Shares. Shares of Companion
Preferred Stock that are redeemed, repurchased or otherwise acquired by
the Corporation shall revert to authorized but unissued shares of Class E
Undesignated Preferred Stock (provided that any such cancelled shares of
Companion Preferred Stock may be reissued only as shares of any class or
series of Preferred Stock other than Companion Preferred Stock).

(1x)  Ranking. The Companion Preferred Stock shall rank equal
to the Designated Preferred Stock and junior to all other classes or series of the Preferred Stock
as to the payment of dividends and, except as otherwise provided herein, as to the distribution of
assets upon liquidation, dissolution or winding-up, unless the terms of any such class or series
shall provide otherwise, and shall rank senior to the Common Stock as to such matters._

(x) Record Holders. To the fullest extent permitted by
applicable law, the Corporation and the transfer agent for Companion Preferred Stock may deem
and treat the record holder of any share of Companion Preferred Stock as the true and lawful
owner thereof for all purposes, and neither the Corporation nor such transfer agent shall be
affected by any notice to the contrary.

(xi)  Replacement Certificates. The Corporation shall replace
any mutilated certificate at the holder’s expense upon surrender of that certificate to the
Corporation. The Corporation shall replace certificates that become destroyed, stolen or lost at
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the holder’s expense upon delivery to the Corporation of reasonably satisfactory evidence that
the certificate has been destroyed. stolen or lost, together with any indemnity that may be
reasonably required by the Corporation.

(xii) Other Rights. The shares of Companion Preferred Stock
shall not have any rights, preferences, privileges or voting powers or relative, participating,
optional or other special rights, or qualifications. limitations or restrictions thereof, other than as
set forth herein or in the Articles of Incorporation or as provided by applicable law.

ARTICLE 1V
The term for which the Corporation shall exist shall be perpetual.
ARTICLE V

A. Management. The management of the business and the conduct of the affairs of
the Corporation shall be vested in the Board of Directors.

B. Number of Directors: Election; Term. Subject to the rights of holders of any class
or series of Preferred Stock with respect to the election of directors, the number of directors
which shall constitute the whole Board of Directors shall be fixed by, or in the manner provided
in, the Bylaws of the Corporation. Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide. Notwithstanding the foregoing provisions of this
Section B, and subject to the rights of holders of any class or series of Preferred Stock with
respect to the election of directors, each director shall serve until his or her successor is duly
elected and qualified or until his or her earlier death, resignation or removal.

C. Removal. Subject to the rights of holders of any class or series of Preferred Stock
with respect to the election of directors, a director may be removed from office by the
affirmative vote of holders of shares of capital stock issued and outstanding and entitled to vote
in an election of Directors representing at least a majority of the votes entitled to be cast thereon,
and then, only for cause.

D. Amendment of Bylaws. Subject to the restrictions set forth in these Articles of
Incorporation, the power to adopt, amend or repeal the Bylaws of the Corporation may be
exercised by the Board of Directors. '

ARTICLE VI

A. No Action by Written Consent of Shareholders. Except as otherwise expressly
provided by the terms of the Non-Voting Common Stock and any class or series of Preferred
Stock permitting the holders of the Non-Voting Common Stock or such class or series of
Preferred Stock, as the case may be, to act by written consent, any action required or permitted to
be taken by shareholders of the Corporation must be effected at a duly called annual or special
meeting of the shareholders and may not be effected by written consent in lieu of a meeting,

B. Special Meetings. Except as otherwise expressly provided by the terms of any
class or series of Preferred Stock permitting the holders of such class or series of Preferred Stock
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to call a special meeting of the holders of such class or series, special meetings of shareholders of
the Corporation may be called by the Board of Directors or any one or more sharcholders
owning, in the aggregate, not less than ten percent of the Voting Common Stock. The Board of
Directors may cancel, postpone or reschedule any previously scheduled special meeting at any
time, before or after the notice for such meeting has been sent to the shareholders.

C. Fractional Shares. Shares of Common Stock or Preferred Stock may be issued in
fractions of a share which shall entitle the holder thereof, in proportion to such holder’s
fractional shares, to exercise voting rights, receive dividends, participate in distributions and to
have the benefit of all other rights of holders of shares of such Common Stock or Preferred
Stock, as the case may be.

D. Exclusion_of Statutory Provisions Relating to Affiliate Transactions and_Control
Share Acquisitions. Sections 607.0901 and 607.0902 of the Florida Business Corporation Act
shall not apply to the Corporation.

E. Notices. Unless otherwise provided herein, all notices referred to herein shall be
in writing, and, unless otherwise specified herein, all notices hereunder shall be deemed to have
been given upon the earlier of receipt thereof or five days after its deposit in the U.S. mail if sent
by registered or certified mail with postage prepaid, or the date shown on the return receipt if
sent by registered or certified mail, return receipt requested, and the receipt is signed by or on
behalf of the addressee, addressed: (i) if to the Corporation, to the principal executive office of
the Corporation or to the transfer agent at its principal office in the United States of America (ii)
if to any holder, to such holder at the address of such holder as listed in the stock record books of
the Corporation or (iii) to such other address as the Corporation or any such holder, as the case
may be, shall have designated by notice similarly given.

F. Business Combination Transactions and Sales. The Corporation shall have no
authority to enter into any business combination transaction, including any merger,
consolidation, statutory or other share exchange, or sale of all or substantially all of the assets of
the Corporation and its subsidiaries taken as a whole (including the sale of the stock or other
cquity interest of one or more of the Corporation’s subsidiaries), other than any such transaction
that constitutes a Deemed Liquidation Event for purposes of Article 111 hereof, and entry into any
such transaction shall be ultra vires and invalid unless proper provision is made in the definitive
agreements with respect to any such transaction for any and all consideration paid to the
Corporation or its shareholders in connection with any such transaction to be allocated and paid
out to the holders of the outstanding shares of capital stock of the Corporation in accordance with
their respective liquidation preferences, as set forth in Article III hereof.

ARTICLE VIl

A. Indemnification. To the fullest extent permitted by applicable law, the
Corporation is authorized to provide indemnification of (and advancement of expenses 10) the
directors, officers, employees and agents of the Corporation (and any other persons to which the
applicable provisions of the Florida Business Corporation Act or any other applicable law not in
conflict therewith permits the Corporation to provide indemnification) through Bylaw
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provisions, agreements with such agents or other persons, vote of shareholders or disinterested
directors, or otherwise.

B. Priority of Indemnification. The Corporation acknowledges that the directors
nominated by the Large Investors (as defined in Article 111, Section (B)(2)(f)(ii) hereof) (each an
“Investor Director”) may have certain rights to indemmfication, advancement of expenses and/or
insurance provided by the Large Investors and/or certain of their respective affthates
(collectively, the “Investor Indemnitors™). The Corporation hereby agrees (1) that it is the
indemnitor of first resort (i.e., its obligations to each Investor Director are primary and any
obligation of Investor Indemnitors to advance expenses or to provide indemnification for the
same expenses or liabilities incurred by any Investor Director are secondary), and (2) that it shall
be required to advance the full amount of expenses incurred by each Investor Director and shall
be liable for the full amount of all expenses and liabilities, in each case, to the extent permitted
by law, without regard to any rights an Investor Director may have against any Investor
Indemnitor. The Corporation further agrees that no advancement or payment by any Investor
Indemnitor on behalf of any Investor Director with respect to any claim for which such Investor
Director has sought indemnification from the Corporation shall affect the foregoing and Investor
Indemnitors shall have a right of contribution and/or be subrogated to the extent of such
advancement or payment to all of the rights of recovery of such Investor Director against the
Corporation.

C. Limitation of Personal Liability. To the fullest extent permitted by applicable law
as the same exists or hereafter may be amended, no director of the Corporation shall be
personally liable to the Corporation or its shareholders for monetary damages for breach of
fiduciary duty as a director. [f applicable provisions of the Florida Business Corporations Act or
any other applicable law not in conflict therewith are amended to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the applicable
provisions of the Florida Business Corporations Act and such other applicable law, as so
amended. No amendment, modification or repeal of this paragraph or any adoption of any other
provision of these Articles of Incorporation inconsistent with this paragraph shall apply to or
adversely affect any right or protection of a director of the Corporation existing at the time of
such amendment, modification, repeal or adoption with respect to any acts or omissions of such
director occurring prior to such amendment, modification, repeal or adoption.

ARTICLE VIl

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation (including any rights, preferences or other
designations of Preferred Stock), in the manner now or hereafter prescribed by these Articles of
Incorporation and the Florida Business Corporations Act, subject to approval of any such
amendment by the Florida Office of Financial Regulation; and all rights, preferences and
privileges herein conferred upon shareholders by and pursuant to this Articles of Incorporation in
its present form or as hereafter amended are granted subject to the right reserved in this
Article VIII. Notwithstanding any other provision of these Articles of Incorporation to the
contrary, and in addition to any other vote that may be required by law or the terms of these
Articles of Incorporation, the affirmative vote of the holders of at least sixty six and two-thirds
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percent (66 2/3%) of the then outstanding shares of Voting Common Stock, voting together as a
single class, shall be required to (i) amend, alter or repeal, or adopt any provision as part of this
Articles of Incorporation inconsistent with the purpose and intent of, Article IV, Article V,
Article VI, Article VII, this Article VIII or Article X (including, without limitation, any such
Article as renumbered as a result of any amendment, alteration, change, repeal or adoption of any
other Article) or (ii) amend, alter or repeal, or adopt any provision as part of these Articles of
Incorporation or the Corporation’s Bylaws inconsistent with the purpose and intent of, Sections
2.1, 2.2 and 2.12 or Articles VII or IX (including, without himitation, any such Article or Section
as renumbered as a result of any amendment, alteration, change, repeal or adoption of any other
Article or Section) of the Corporation’s Bylaws.

ARTICLE IX

Notwithstanding anything in these Articles to the contrary, the Corporation and
the members of the Board of Directors (the “Directors”) shall at all times comply with the
requirements of Sections 655.0385 and 655.0386 of the Florida Statutes. The Corporation
acknowledges that the Directors and their respective affiliates and related investment funds may
review the business plans and related proprietary information of other enterprises which may
have products or services which may or may not compete directly or indirectly with those of the
Corporation and its subsidiaries, and may trade in the securities of such enterprises. No
Directors, any of their respective affiliates or related investment funds shall be precluded or in
any way restricted from investing or participating in any particular enterprise, or trading in the
securities thereof whether or not such enterprise has products or services that compete with those
of the Corporation and its subsidiaries and affiliates. The Corporation expressly acknowledges
and agrees that: (a) the Directors and their respective affiliates have the right to, and shall have
no duty (contractual or otherwise) not to, directly or indirectly, engage in the same or similar
business activities or lines of business as the Corporation and its subsidiaries and affiliates; and
(b} in the event that any Director or its affiliates acquires knowledge of a potential transaction or
matter that may be a corporate opportunity for the Corporation or any of its subsidiaries or
affiliates, such Director or its affiliate shall have no duty (contractual or otherwise) to
communicate or present such corporate opportunity to the Corporation or any of its subsidiaries
and affiliates, and, notwithstanding any provision of this Articles of Incorporation, the Bylaws or
applicable law to the contrary, shall not be liable to the Corporation or any of its subsidiaries or
affiliates or the shareholders of the Corporation for breach of any duty (contractual or otherwise)
by reason of the fact that such Director or any of its affiliates thereof, directly or indirectly,
pursues or acquires such opportunity for itself, directs such opportunity to another person, or
does not present such opportunity to the Corporation.

ARTICLE X

A. Certain Definitions. For purposes of this Article X, the following terms shall
have the meanings indicated (and any references to any portions of Treasury Regulation § 1.382-
2T shall include any successor provisions):

1. “Affiliate” shall have the meanings set forth in Rule 12b-2 under the
Securities Exchange Act of 1934, as amended.
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2. “Code” means the Internal Revenue Code of 1986, as amended from time
to time.

3. “Entity” means an “entity” as defined in Treasury Regulation § 1.382-3(a).

4. “Expiration Date” means the earlier of (A) January |, 2035, (B) the repeal
of Section 382 of the Code or any successor statute if the Board of Directors determines that this
Article X is no longer necessary for the preservation of Tax Benefits and (C) the beginning of a
taxable year of the Corporation to which the Board of Directors determines that no Tax Benefits
may be carried forward, unless the Board of Directors shall fix an earlier or later date in
accordance with Article X, Section G.

5. “Five-Percent Sharcholder” means an individual, an Entity or a Public
Group” whose Ownership Interest Percentage is greater than or equal to 5% or who would be
treated as a “‘S-percent shareholder” under Section 382 of the Code and applicable Treasury
Regulations. For purposes of determining whether a Person is a Five-percent Shareholder, any
options (as defined in Treasury Regulations) treated as owned by such Person shall be deemed
exercised if the result is to cause such Person to be treated as a Five-percent Sharcholder.

6. “Large Investor” means any Person that is identified as a Large Investor in
a stock purchase agreement between such Person and the Corporation.

7. “Option” shall have the meaning set forth in Treasury Regulation §§1.382-
2T(h)(4)(v) and 1.382-4(d)(9).

8. “Ownership Interest Percentage™ means, as of any determination date, the
percentage of the Corporation’s issued and outstanding Stock (not including treasury shares or
shares subject to vesting in connection with compensatory arrangements with the Corporation)
that an individual or Entity would be treated as owning for purposes of Section 382 of the Code,
applying the following additional rules: (A} in the event that such individual or Entity, or any
Affiliate of such individual or Entity, owns or is party to an Option with respect to Stock
(including, for the avoidance of doubt, any cash-settled derivative contract that gives such
individual or Entity a “long” exposure with respect to Stock), such individual, Entity or affiliate
will be treated as owning an amount of Stock equal to the number of shares referenced by such
Option, (B) for purposes of applying Treasury Regulation § 1.382-2T(k)(2), the Corporation
shall be treated as having “actual knowledge” of the beneficial ownership of all outstanding
shares of Stock that would be attributed to any such individual or Entity, (C) Section
382(HGH AT of the Code shall not apply and (D) any additional rules the Board of
Directors may establish from time to time.

9. “Permissible Transferee” means a transferee that, immediately prior to any
transfer, has an Ownership [nterest Percentage equal to (A) zero percentage points, plus (B) any
percentage attributable to a prior transfer from, or attribution of ownership from, a Large
Investor or another Permissible Transferee.

10.  “Person” means any individual, Entity, firm, corporation, partnership, trust
association, limited liability company, limited liability partnership, governmental entity or other
entity and shall include any successor (by merger or otherwise) of any such entity.
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1. “Prohibited Transfer” means any purported transfer of Stock to the extent
that such transfer is prohibited under this Article X.

12.  “Public Group” means a “public group” as defined in Treasury Regulation
§1.382-2T(H(13);.

13. “Stock” means (A) shares of Common Stock, (B) shares of Preferred
Stock (other than shares of any class of Preferred Stock described in Section 1504(a)(4) of the
Code) and (C) any other interest (other than any Option) that would be treated as “stock™ of the
Corporation pursuant to Treasury Regulation § 1.382-2T(f)(18).

14, “Tax Benefit” means the net operating loss carryovers, capital loss
carryovers, general business credit carryovers, alternative minimum tax credit carryovers and
foreign tax credit carryovers, as well as any potential loss or deduction attributable to an existing
“net unrealized built-in loss” within the meaning of Section 382 of the Code, of the Corporation
or any direct or indirect subsidiary thereof.

15, “Transfer” refers to any means of conveying record, beneficial or tax
ownership (applying, in the case of tax ownership, applicable attribution rules for purposes of
Section 382 of the Code) of Stock, whether such means is direct or indirect, voluntary or
involuntary. A Transfer also shall include the creation or grant of an option (including an option
within the meaning of Treasury Regulations § 1.382-2T(h)(4)(v) and § 1.382-4(d)(9)).

16.  “Transferee” means any Person to whom any such security is transferred.

17. “Treasury Regulations” means the regulations, including temporary
regulations or any successor regulations promulgated under the Code, as amended from time to
time.

B. Transfer Restrictions. Solely for the purpose of permitting the utilization of the
Tax Benefits to which the Corporation (or any other member of the consolidated group of which
the Corporation is the common parent for U.S. federal income tax purposes) is or may be entitled
pursuant to the Code and the regulations thereunder, the following restrictions shall apply until
the Expiration Date, unless the Board of Directors has waived any such restrictions in
accordance with Article X, Section G:

1. From and after the effective date of this Articles of Incorporation and prior
to the Expiration Date, except as otherwise provided in this Article X, Section (B)(i), no
individual or Entity other than the Corporation shall, except as provided in Article X, Section
(C)(1) below, transfer to any individual or Entity any direct or indirect interest in any Stock or
Options to acquire Stock to the extent that such transfer, if effective, would cause the Ownership
Interest Percentage of the transferee or any other individual, Entity or Public Group to increase to
4.95 percent (4.95%) or above, or from 4.95% or above to a greater Ownership Interest
Percentage or to the extent that such transfer would constitute a transfer to a Five-Percent
Shareholder. Nothing in this Article X shall preclude the settlement of any transaction with
respect to the Stock entered into through the facilities of any national securities exchange or
over-the-counter market; provided, however, that the fact that the settlement of any transaction
occurs shall not negate the effect of any other provision of this Article X and the securities
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involved in such transaction, and the purported transferor and Purported Acquiror (as defined
below) thereof, shall remain subject to the provisions of this Article X in respect of such
transaction.

2. From and after the effective date of this Articles of Incorporation and prior
to the Expiration Date, except as otherwise provided in this Article X, Section (C)ii), no Five-
Percent Shareholder shall, except as provided in Article X, Section (C)(ii) below, transfer to any
individual or Entity any direct or indirect interest in any Stock or Options to acquire Stock
owned by such Five-Percent Shareholder without the prior approval of the Board of Directors.
Nothing in this Article X shall preclude the settlement of any transaction with respect to the
Stock entered into through the facilities of any national securities exchange or over-the-counter
market; provided, however, that the fact that the settlement of any transaction occurs shall not
negate the effect of any other provision of this Article X, Section, and the securities involved in
such transaction, and the purported transferor and Purported Acquiror (as defined below) thereof,
shall remain subject to the provisions of this Article X in respect of such transaction.

C. Permitted Transfers.

1. Any transfer that would otherwise be prohibited pursuant to Article X,
Section (B)(i) shall nonetheless be permitted if (A) such transfer is made by a Large Investor to a
Large Investor or a Permissible Transferee or by a Permissible Transferee to a Large Investor or
a Permissible Transferee, (B) prior to such transfer being consummated (or, in the case of an
involuntary transfer, as soon as practicable after the transaction is consummated), the Board of
Directors, in its sole discretion, approves the transfer (such approval may relate to a transfer or
series of identified transfers), (C) such transfer is pursuant to any transaction, including, but not
limited to, a merger or consolidation, in which all holders of Stock receive, or are offered the
same opportunity to receive, cash or other consideration for all such Stock, and upon the
consummation of which the acquiror will own at least a majonty of the outstanding shares of
Stock, or {D) such transfer 1s a transfer by the Corporation to an underwriter or placement agent
for distribution in a public offering, whether registered or conducted pursuant to an exception
from registration; provided, however, that transfers by such underwriter or placement agent to
purchasers in such offering remain subject to this Article X. In determining whether to approve
a proposed transfer pursuant to Article X, Section (C)(1)(B), the Board of Directors may, in its
sole discretion, require (at the expense of the transferor and/or transferee) an opinion of counsel
or an independent nationally recognized accounting firm selected by the Board of Directors on
any matter, which may include an opinion with respect to the transfer not causing an “ownership
change” or an “owner shift” within the meaning of Section 382 of the Code.

2. Any transfer that would otherwise be prohibited pursuant to Article X,
Section (B)(i1) shall nonetheless be permitted, provided that it is otherwise permitted by Article
X, Section (B)(1), if applicable, if (A) such transfer is made by a Large Investor or a Permissible
Transferee, (B) prior to such transfer being consummated (or, in the case of an involuntary
transfer, as soon as practicable after the transaction is consummated), the Board of Directors, in
its sole discretion, approves the transfer (such approval may relate to a transfer or series of
identified transfers) or (C) such transfer is pursuant to any transaction, including, but not limited
to, a merger or consolidation, in which all holders of Stock receive, or are offered the same
opportunity to receive, cash or other consideration for all such Stock, and upon the
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consummation of which the acquiror will own at least a majority of the outstanding shares of
Stock. In determining whether to approve a proposed transfer pursuant to Article X, Section
(O)(ii)(B), the Board of Directors may, in its sole discretion, require (at the expense of the
transferor and/or transferee) an opinion of counsel or an independent nationally recognized
accounting firm selected by the Board of Directors on any matter, which may include an opinion
with respect to the transfer not causing an “ownership change” or an “owner shift” within the
meaning of Section 382 of the Code.

3. The Board of Directors may exercise the authority granted by this Article
X, Section C through duly authorized officers or agents of the Corporation. The Board of
Directors may establish a committee to determine whether to approve a proposed transfer or for
any other purpose relating to this Article X. As a condition to the Corporation’s consideration of
a request to approve a proposed transfer, the Board of Directors may require the transferor and/or
transferee to reimburse or agree to reimburse the Corporation, on demand, for all costs and
expenses incurred by the Corporation with respect to such proposed transfer, including, without
limitation, the Corporation’s costs and expenses incurred in determining whether to authorize
such proposed transfer.

D. Treatment of Prohibited Transfers. Unless the transfer is permitted as provided in
Article X, Section C, any attempted transfer of Stock or Options in excess of the Stock or
Options that could be transferred to the transferee without restriction under Article X, Section
(B)(1) shall be prohibited, shall be null and void ab initio and shall not be effective to transfer
ownership of such excess Stock or Options (the “Prohibited Shares™) to the purported acquiror
thereof (the “Purported Acquiror”), who shall not be entitled to any rights as a shareholder of the
Corporation with respect to such Prohibited Shares (including, without limitation, the right to
vote or to receive dividends with respect thereto).

1. Upon demand by the Corporation, the Purported Acquiror shall, within
thirty (30) days of the date of such a demand, transfer or cause to be transferred any certificate or
other evidence of purported ownership of Prohibited Shares within the Purported Acquiror’s
possession or control, along with any dividends or other distributions paid by the Corporation
with respect to any Prohibited Shares that were received by the Purported Acquiror (the
“Prohibited Distributions™), to such Person as the Corporation shall designate to act as transfer
agent for such Prohibited Shares (the “Agent”). If the Purported Acquiror has sold any
Prohibited Shares to an unrelated party in an arm’s-length transaction after purportedly acquiring
them, the Purported Acquiror shall be deemed to have sold such Prohibited Shares for the Agent,
and in lieu of transferring such Prohibited Shares (and Prohibited Distributions with respect
thereto) to the Agent shall transfer to the Agent any such Prohibited Distributions and the
proceeds of such sale (the “Resale Proceeds™) except to the extent that the Agent grants written
permission to the Purported Acquiror to retain a portion of such Resale Proceeds not exceeding
the amount that would have been payable by the Agent to the Purported Acquiror pursuant to
Article X, Section (D)(i1) below if such Prohibited Shares had been sold by the Agent rather than
by the Purported Acquiror. Any purported transfer of Prohibited Shares by the Purported
Acquiror other than a transfer described in one of the first two sentences of this Article X,
Section (D)(i) shall not be effective to transfer any ownership of such Prohibited Shares.
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2. The Agent shall sell in one or more arm’s-length transactions any
Prohibited Shares transferred to the Agent by the Purported Acquiror, provided, however, that
any such sale must not constitute a Prohibited Transfer and provided, further, that the Agent shall
effect such sale or sales in an orderly fashion and shall not be required to effect any such sale
within any specific time frame if, in the Agent’s discretion, such sale or sales would disrupt the
market for the Stock or otherwise would adversely affect the value of the Stock. The proceeds of
such sale (the “Sales Proceeds™), or the Resale Proceeds, if applicable, shall be used to pay the
expenses of the Agent in connection with its duties under this Article X, Section D with respect
to such Prohibited Shares, and any excess shall be allocated to the Purported Acquiror up to the
following amount: (A) where applicable, the purported purchase price paid or value of
consideration surrendered by the Purported Acquiror for such Prohibited Shares; and (B) where
the purported transfer of Prohibited Shares to the Purported Acquiror was by gift, inheritance, or
any similar purported transfer, the fair market value (as determined in good faith by the Board of
Directors) of such Prohibited Shares at the time of such purported transfer. Subject to the
succeeding provisions of this Article X, Section (D)(i1), any Resale Proceeds or Sales Proceeds
in excess of the amount allocable to the Purported Acquiror pursuant to the preceding sentence,
together with any Prohibited Distributions, shall be transferred to an entity described in Section
501(c)(3) of the Code and selected by the Board of Directors or its designee; provided, however,
that if the Prohibited Shares (including any Prohibited Shares arising from a previous Prohibited
Transfer not sold by the Agent in a prior sale or sales) represent a 4.95% or greater Ownership
[nterest Percentage, then any such remaining amounts to the extent attributable to the disposition
of the portion of such Prohibited Shares exceeding a 4.94% Ownership Interest Percentage shall
be paid to two or more organizations qualifying under Section 501(c)(3) selected by the Board of
Directors. In no event shall any such amounts described in the preceding sentence inure to the
benefit of the Purported Acquiror, the Corporation or the Agent, but such amounts may be used
to cover expenses incurred by the Agent in connection with its duties under this Article X,
Section D with respect to the related Prohibited Shares. Notwithstanding anything in this
Article X to the contrary, the Corporation shall at all times be entitled to make application to any
court of equitable jurisdiction within the State of Florida for an adjudication of the respective
rights and interests of any Person in and to any Sale Proceeds, Resale Proceeds and Prohibited
Distributions pursuant to this Article X and applicable law and for leave to pay such amounts
into such court.

3. Within thirty (30) business days of learning of a purported transfer of
Prohibited Shares to a Purported Acquiror, the Corporation through its Secretary shall demand
that the Purported Acquiror surrender to the Agent the certificates representing the Prohibited
Shares, or any Resale Proceeds, and any Prohibited Distributions, and if such surrender is not
made by the Purported Acquiror, the Corporation may institute legal proceedings to compel such
transfer; provided, however, that nothing in this Article X, Section (D)(iii) shall preclude the
Corporation in its discretion from immediately bringing legal proceedings without a prior
demand, and provided, further that failure of the Corporation to act within the time periods set
out 1n this paragraph (c) shall not constitute a waiver of any right of the Corporation to compel
any transfer required by Article X, Section (D)(i).

4. Upon a determination by the Corporation that there has been or is
threatened a purported transfer of Prohibited Shares to a Purported Acquiror, the Corporation
may take such action in addition to any action permitted by the preceding paragraph as it deems

51
EASTI89401725.1 1



advisable to give effect to the provisions of this Article X, including, without limitation, refusing
to give effect on the books of this Corporation to such purported transfer or instituting
proceedings to enjoin such purported transfer.

E. Transferee Information. The Corporation may require as a condition to the
approval of the transfer of any shares of its Stock or Options to acquire Stock pursuant to this
Article X that the proposed transferee furnish to the Corporation all information requested by the
Corporation and available to the proposed transferee and its affiliates with respect to the direct or
indirect ownership interests of the proposed transferee (and of Persons to whom ownership
interests of the proposed transferee would be attributed for purposes of Section 382 of the Code)
in Stock or other options or rights to acquire Stock.

F. Legend on Certificates. All certificates evidencing ownership of shares of Stock
that are subject to the restrictions on transfer contained in this Article X shall bear a conspicuous
legend referencing the restrictions set forth in this Article X as follows:

“THE SECOND AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF THE CORPORATION, AS AMENDED, CONTAIN RESTRICTIONS
PROHIBITING THE TRANSFER OF STOCK (INCLUDING THE CREATION OR GRANT
OF CERTAIN OPTIONS, RIGHTS AND WARRANTS) WITHOUT THE PRIOR
AUTHORIZATION OF THE BOARD OF DIRECTORS OF THE CORPORATION IF SUCH
TRANSFER AFFECTS THE PERCENTAGE OF STOCK OF THE CORPORATION THAT
IS TREATED AS OWNED BY A FIVE-PERCENT SHAREHOLDER.IF THE TRANSFER
RESTRICTIONS ARE VIOLATED, THEN THE TRANSFER WILL BE VOID AB INITIO
AND THE PURPORTED ACQUIROR OF THE STOCK WILL BE REQUIRED TO
TRANSFER  SUFFICIENT SECURITIES TO CAUSE THE  FIVE-PERCENT
SHAREHOLDER TO NO LONGER 'BE IN VIOLATION OF THE TRANSFER
RESTRICTIONS. THE CORPORATION WILL FURNISH WITHOUT CHARGE TO THE
HOLDER OF RECORD OF THIS CERTIFICATE A COPY OF ITS SECOND AMENDED
AND RESTATED CERTIFICATE OF INCORPORATION, CONTAINING THE ABOVE
REFERENCED TRANSFER RESTRICTIONS, UPON WRITTEN REQUEST TO THE
CORPORATION AT ITS PRINCIPAL PLACE OF BUSINESS.”

G. Waiver of Article X. The Board of Directors may, at any time prior to the
Expiration Date, waive this Article X in respect of any or all transfers notwithstanding the effect
or potential effect of such waiver on the Tax Benefits if it determines that such waiver is in the
best interests of the Corporation, including as may be necessary for the safety and soundness of
the Corporation or to comply with any order issued by an applicable bank regulatory authority.
Any such determination to waive this Article X in respect of any or all transfers shall be filed
with the Secretary of the Corporation. Nothing in this Article X shall be construed to limit or
restrict the Board of Directors in the exercise of its fiduciary duties under applicable law.

H. Board Authonity.

l. The Board of Directors shall have the power to determine, in its sole
discretion, all matters necessary for assessing compliance with this Article X, including, without
limitation, the identification of Five-Percent Shareholders with respect to the Corporation within
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the meaning of Section 382 of the Code and the regulations thereunder; the owner shifts, within
the meaning of Section 382 of the Code; that have previously taken place; the magnitude of the
owner shift that would result from the proposed transaction; the effect of any reasonably
foreseeable transactions by the Corporation or any other Person (including any transfer of Stock
or Options to acquire Stock that the Corporation has no power to prevent, without regard to any
knowledge on the part of the Corporation as to the likelihood of such transfer); the possible
effects of an ownership change within the meaning of Section 382 of the Code and any other
matters which the Board of Directors determines to be relevant. Moreover, the Corporation and
the Board of Directors shall be entitled to rely in good faith upon the information, opinions,
reports or statements of the chief executive officer, the chief financial officer, and the chief
accounting officer of the Corporation and of the Corporation’s legal counsel, independent
auditors, transfer agent, investment bankers, and other employees and agents in making the
determinations and findings contemplated by this Article X to the fullest extent permitted by law.
Any determination by the Board of Directors pursuant to this Article X shall be conclusive and
binding on the Corporation, the Agent, and all other parties for all purposes of this Article X.

2. Nothing contained in this Article X shall limit the authority of the Board
of Directors to take such other action, in its sole discretion, to the extent permitted by law as it
deems necessary or advisable to preserve the Tax Benefits.

3. In the case of an ambiguity in the application of any of the provisions of
this Article X, including any definition used herein, the Board of Directors shall have the power
to determine, in its sole discretion, the application of such provisions with respect to any
situation based on its belief, understanding or knowledge of the circumstances. In the event this
Article X requires an action by the Board of Directors but fails to provide specific guidance with
respect to such action, the Board of Directors shall have the power to determine, in its sole
discretion, the action to be taken so long as such action is not contrary to the provisions of this
Article X. All such actions, calculations, interpretations and determinations which are done or
made by the Board of Directors shall be conclusive and binding on the Corporation, the Agent,
and all other parties for all purposes of this Article X.

I Liability. To the fullest extent permitted by law, any shareholder subject to the
provisions of this Article X who knowingly violates the provisions of this Article X and any
Persons controlling, controlled by or under common control with such shareholder shall be
jointly and severally liable to the Corporation for, and shall indemnify and hold the Corporation
harmless against, any and all damages suffered as a result of such violation, including but not
limited to damages resulting from a reduction in, or elimination of, the Corporation’s ability to
utilize its Tax Benefits, and attorneys” and auditors’ fees incurred in connection with, resulting
from or that are in any way attributable to such violation.

J. Severability. If any provision of this Article X or any application of such
provision is determined to be invalid by any federal or state court having jurisdiction over the
issue, the validity of the remaining provisions shall not be affected and other applications of such
provision shall be affected only to the extent necessary to comply with the determination of such
court.
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K. Benefits of Article X. Nothing in this Article X shall be construed to give to any
Person other than the Corporation or the Agent any legal or equitable right, remedy or claim
under this Article X. This Article X shall be for the sole and exclusive benefit of the Corporation
and the Agent.

IN WITNESS WHEREOF, the Corporation has caused these Amended and
Restated Articles of Incorporation to be signed by its duly authorized officer this, 9th day of

March, 2015.
QQ(\‘ [\

Carlos I Tavila

President and Chief Executive Officer
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
U.S. CENTURY BANK

h
Approved by the Florida Office of Financial Regulation this z Z, day of , 2015.

obert D. Hay
Director
Division of Financial Institutions
Florida Office of Financial Regulation

—
Iren
~reyoen
o s
ZE B T
T Y
s D ———
YR I~ i"
-, ? T
- =
; —
ot N -
- <
—)



