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FRCM FOLEY & LARDNER

813-221-4210 (THU) 6. 9" 11

ARTICLES OF AMENDMENT =0
TO THE e
ARTICLES OF INCORPORATION &

OF .
FLORIPA CAPITAL GROUP, INC,, e
a Fiorida corporntion ore

This Corporttion is named Flprida Capital Group, Inc. {the “Corporation’). The Articles of Incorporanon
of the Corporation wers originally filelt with the Secretary of State of the Stats of Florida and became ¢
November 22, 2002, Articlex of Am _
December 20, 2002, March 4, 2005, Rty 17, 2006, May 12, 2009 and May 26, 2009, By scrivener’s erroradrticl
of Amendment to the Articles of Incorporation were not filed on May 22, 2009, the date on which the Company
offered and issued to mvestors sharesjof the Company’s Series A Preferred Stock (a3 defined herein) and certuin
other consideration (the “Qfferipg™). Hursuant 10 the written consent of the Board of Directors (the “Board™} of the
Corporation on June 9, 201 (the “Bogrd Consent™), the Board ratified, approved and autherized the Offering and
provided that the holders of the Serle} A Preferred Stoek shall have all rights to which such holders are entitled
hereundar as of May 22, 2009, to the gfeatest extent permitted by law.

Pursuant to the provisions ofjSection 607.0602 of the Floride Business Corporation Act, pursuant to the
authority eanferred upon the Board byl the Articles of Incorporation of the Corporation, and pursuant 1o the Board
Consent, duly adopting the resolution] providing for the designation and issuance of up 10 750,000 shares of the
Corporation's authorized but unisgued Preferred Stock, par value $0.01, to be designated the Serias A Non-
Curmulative Perpetual Convertible Preij:rred Stock, and there being no sharcholder action required, Article I0 of the
Articles of Incorporation of the Corpdration is hereby aiuended by inserting the following Section 3 immediately
after Section 2:

"Section 3 — Preferrsd Stocl Dasignation: Series A Non-Cumulative Perpetual Couvertible Preforred
Stoek:

Al Designation. The disignation of such series of the Prefarred Stock shall he the Series A Non-
Cumulative Perpetual Convertible Prefjrred Stock, par valuz $0.01 per shave (the "Series A Preferred Stock"™),

[he maximwm number of shares of Series A Preferved Stuck shall be Seven

}
W 6- N I

34

Yo
1.3 [}, )
dment 1o tha Articles of Incorporation were filed and became & d oiLn

Hundred and Fifty Thousand (750,000}

shates,

C. Rapk. The Series A Preferred Stock shall rank (i) prior to the Cammon Stack and any other cluss

or scries of cquity securities of the Cd
Stock ("huijor Stock™), (if) on parity %
parity with the Series A Preferred
which by its terms shall rank senior to

rporation which by 13 terms dees not rank senlar 1o the Series A Preferred
ith any class and series of equity securities which by its terms shall rank on

'k ("Parity 8tock™), end (iii) junior to ahy class or 3eries of equity securities
e Series A Preferred Stock ("3enior Stock").

D. Dividends. The holjlers of record of shares of outstanding Series A Preferred Stock shall be
entltled o reccive, and the Corporatijn shall pay, out of any assets at the time legally available therefor, noa-
cumulative dividends in the amount pf $0.90 per share ("Djvidends") every six (6) montks {zach 2 "Diyvidend
Payment Date"), payable in cash semipnouslly following the initia) issuance date of the Serles A Preferred Stock
(the “Ismange Date™); proyided, howeser, that no Dividends shall be payable and that holders of record of shares of
outstanding Series A Preferred Stock ajlall not be entitle to receive, and the Corporation shall not pay, any Dividends

in the event that the Corporation woul
the regulations promulgated by the O

six (6) months, dividends shall be pr

not be considerad "well capitalized” or "sdequately capitaiized” pursuant o

Hew of the Compiraller of the Currency if such Dividends were paid (such un

d based on the portion of the six-month period during which such shares

cvent, 1 "Dividend Nop-Payment Even!“). In the cuse of sheres of Series A Preferred Stock outstanding for Jess than

arc outstanding. Dividends on the Seri
accrue on Dividends not paid in the evy

E. Yoting Rights. Excs

have no voling rights. The Commor

s A Preferred Stock shall nat ba cumulative and no interest or penalties shell
mt of a Dividend Non-Payment Event.

pt as otherwise required by Florida law, the Series A Preferred Stock shalt
Stock into which the Series A Preferred Stock is conwvertible shall, upon

15:56/8T. 15:53/N0. 4561814699 ? 2
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(e)

Liquidation
winding up of the affairs of the Corpor;
contitled to recelve, out of the assers of
stockholders of the Courporation and

after any distribution or payment for th
for the benefit of holders of Common §
(the *Liguidation Preferegce™ for each

™ Pertial Payn:
Preference in full to all holders of the §
the Corporation legally available for dij
Parity Stock pro-rata in accordance witd
the aggregate liquidation preterence of

0 (THU) 6.

ts as other issmed and outstanding Common Stock of the Corporation.

In the event of any vohtary or involuntary liquidation, dissolution, or
ktion, holders of the then-outstanding Series A Preferred Stock shall be

o Corporation or procteds thereof legally available for distribution o

er satisfection of all lizhilities and obligations 1o creditors of the Corporation,
: benefit of holders of Senior Stock and before any distribution or payment
pock and any other hmior Stock, i full an amaunt equul to $20.00 per share
share of Series A Preferred Stock held by them,

lent. 1f the assets of the Corporation are not sufficlent to pry the Liquidation
krieg A Preferred Stock and iny Parity Stock, sll of the assata and funds of
tribution shall be pald to the holders of the Seriss A Preferred Stock and

h the agaregute Liquidation Preferenco of the Series A Prelorred Stock and
kil such Parity Stock, Tespectively.

(© '
of the Scries A Preferred Stock, and
of such Parity Stock, the holders of Tun
(or proceeds thereof) according to their
the Series A Preferred Stock.

(d) :
share sxchange or consolidation of the
statutnry share exchange or consolidafy
securities or property for their shares, o

ibytigng. If the Liquidation Preference has becn paid n full (0 ull holders
liquidation preference of any Parity Stock has been paid in full fo all holders
or Stock shatl be entitled to receive all remaining assets of the Corporation
ctive rights and preferences, without any participation by the holders of

idation, For purposes of'this Section 3(F), the merger, stafutory
tion with any other corporation or entity, including a merger,

n in which.the holders of the Series A Preferred Stock roccive cash,

the sale, lease or exchange of all or substantiatly all of the assats of the

Corporation, shall hot constifute a liquidation, dissoiutton, or winding up of the Corporation hersunder.

G. Convergion Into Com
() . .. Gepeml O

Praferred Stock (the "Convernion Rate®
Series A Preferred Stock upon thirty (34
sole discretion, upon any cvent resulting
Payment Date of June 30, 2011.

®)
representing any fractions of shares; in
shal! be entitled to receive, ift lien of the

() Adiustments
shall at apy time or from tice to time af
the outsianding Common Stock, the app
be proportionately decrensed. 1f the Col
Series A Prefurred Stock combine the o
effect immediately prior 1o the combing
3(G)c) shall be e[fectlve at the closs o]

{d) Issuc Taxes.
charges, excluding federal, statc or locs!
shares of Common Stock on conversion

inon Stock.

Fstanding sharey of the Series A Proferred Stock may be converted into
bonversion rate of ten (10) shares of Common Stock per share of Series A
either (i) at any time a1 the option of the holder of record of such shares of
)} days’ written notice to the Corporation or (ii) by the Corporation, in its

in & change of control of the Curporatiun or on or after the Dividend

Mo Fractiond! Shares. The-Corporation shall not be fequired & Issue stock certificates

Ihe cvent of a conversion, @ holder of record of Serjes A Preferred Stock
final fraction of & shere, one whole shars of Common Stock.

of Conversion Rate for Stack Splits and Combinations. 1f the Corporation
cr the Issuance Date of the Series A Preferred Stock effect a stock split of
licable Conversion Rate in effect immediately prior to the stock split shall
poration shall at any time or flom time to time after the Issuance Date of the
itstanding shares of Common Stock, tho applicable Conversion Rete in

on shall be proportionately increased. Any adjustrents under this Section
usiness on the data the stock split or combination ecours.

The Corporation shail pay any and all izsue and other taxes and similar
ncome taxes, that may by puytble in respect of any issue or delivery of
of shares of Series A Preferred Stock pursnant thereto; provided, however,

9 11 15:57/8T. 15:53/N0. 4861814699 P 3
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an manner as to bo affective end valid ynder applicable [aw, but if any provision hereof is heid to be pronibited by or
invalid under applicable law, such proyision shall be ineffective only to tho extent of snch prohibition or invalidity,
without invalidating or otherwise advessely affecting the remaining provisions hereof. If a court of cotpetent
Jurisdiction should detormine that a prqvision of this Sectinn 3 would be vatid or enforecable if 2 period of time
were extended or shortened ot a particilar percentage were Increased or decraased, then such court may make such
change ag shall be necessary to render fhe provision in question effsctive and valid under applicable law."

Except as hereby amendad, thk: Articles of Incorporation of the Corporation shall remain the same.

The foregoing Amendment to the Ariicle of Incorporation of the Carporation was duly adopted on Juns 9,
2011, pursuant to Section 607.0821 of {he Floridd Business Corporation Act by the Board of the Corporation
pursuant to the Board Consent dated ad of June 9, 2011, duly exeented by afl members of the Board of the
Corporation.

In accordance with Scctiom 607.0123(1) of the Florida Business Corporation Act, this Amendment shall be
effective ae of the date of filing of thic Amendment.

ot it T
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IN WITNESS WHEREOQF, (Fe undersigned authorized officer of the Corporation has executed these
Q

Articles of Amendment on June 9, 201 1.
MR;EW e
“
By: .

Steven Morrill, Chief Financial Officer




