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KENNEDY & BaRis, L.L.P

ATTORNEYS AT LAW

SUITE F-I15
4701 BANGAMORE ROAD
TEXAS QOFFICE: BETHESDA, MD 208Ie WASHINGTON, PC OFFICE:
BUITE 2850 (306 Z29 - 3400 BLTE 3RO
I EASY PECAN STREET FAX: (B0 229-2443 IZES HINETEENTH STRELT, NW
BAN ANTORIO, TX 78205 VHASHINGTON, DC 20038
RIS 228-PVBOO z ZOR BAIS-OMD
FAX; [2I0} 228-O781 - FAK: (OB WIB-OMS
May 1, 2006

VIA FEDERAL EXPRESS
Florida Department of State
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

RE: Hometown Banking Company, Inc. - Articles of Amendment and Restatement

Ladies and Gentlemen:

On behalf of Hometown Banking Company, Inc., a Florida corporation (the “Company™), we hereby
enclose for filing Articles of Amendment and Restatement to the Articles of Incorporation of the Company, and one
copy of said articles.

Also enclosed is a check, payable to the Florida Department of State, in the amount of forty three dollars
and seventy five cents ($43.75) in payment of the fee for this filing and the cost of one certified copy of this filing.

Please send evidence of the acceptance of this ﬁii.ug to the attention of the undersigned as soon as it is
available. If you have any questions regarding this filing, please contact the undersigned at 301.229.3400, extension
18. Thank you for your prompt attention to this matter.

Very truly yours,

Noel M. Gruber //-L

Enclosures
NMG/hs



.

: ' ARTICLES OF AMENDMENT AND RESTATEMENT
. OF THE
ARTICLES OF INCORPORATION
OF
HOMETOWN BANKING COMPANY, INC.

The undersigned duly appointed and currently serving officers of Hometown Banking Company, Inc., a
corporation organized under the laws of the State of Florida (the “Company™, do hereby certify that the Board of
Directors of the Cotnpany approved, and recommended to the sole shareholder of the Company, an amendment to and
restatement of the Articles of Incorporation of the Company as set forth herein, and that thereafter, by action in writing
in lien of a meeting in accordance with the provisions of Sections 607.0704 and 607.1003 of Florida Statutes, the holder
of all of the votes entitled to be cast by each voting group entitled to vote, on February 27, 2006, adopted and approved
a resolution amending and restating the Articles of Incorporation of the Company to read in their entirety’as follows:

“ARTICLEI

The name of the corporation shall be “Hometown Banking Company™ and its principal offices shall be located
at, and its mailing address shall be, 1600 S. Federal Highway, Ft. Pierce, Florida 34950,

ARTICLE O
3= - o
L. . .. . . [
The corporaticn is organized for the purpose of engaging in any lawful activity for which corpordtions mag:e
organized under Florida law. e T
I> ; ';‘
wF
ARTICLE IIT N3 P
Me o
The term for which the corporation shall exist shall be perpetual. r"g;: =
ARTICLE IV =5 =

The aggregate number of all classes of stock which the corporation shall have authority to issue shall be eleven
million shares (11,000,000}, consisting of ten million {10,000,000) shares of common stock, par value $.01 per share,
and one million shares (1,000,000) of preferred stock par value $.01 per share.

The Board of Directors, by action of a majority of the full Board of Directors shall have the authority to issue
the shares of preferred stock from time to time on such terms as it may determine, and to divide the preferred stock into
one or more classes or series, and, in comnection with the creation of such classes or series to fix by resolution or
resolutions the designations, voting powers, preferences, participation, redemption, sinking fund, conversion, dividend,
and other opfional or special rights of such classes or series, and the qualifications, limitations or restrictions thereof,

The holders of the capital stock of the corporation shall not have any preermptive or preferential rights to
purchase or otherwise acquire any shares of any class of capital stock of the corporation, whether now or hereafter
authorized, except as the Board of Directors may specifically provide.

ARTICIEV

The street address of the registered office of the corporation is 1600 S. Federal Highway, Ft. Pierce, Florida
. . = ,_.--—""’_-——'
34950, and the name of the registered agent is Vernon D. Smith.

ARTICLE VI

The provisions of section 607.0901 of the Florida Business Corporation Act, relating to affiliate transactions,
and section 607.0902 of the Florida Business Corporation Act, relating to control share acquisitions, as each may now
exist or hereafter be amended, shall not be applicable to the corporation.

a3i4



' ARTICLE VII

{a) The number of directors constituting the entire board shall be not less than one (1} nor more than fifteen (15), the
exact mumber of which as may be fixed from time to time by a vote of a majority of the directors then in office, provided
that the number of directors shall not be reduced so as to shorten the terma of any director then in office, and further
provided that the number of directors shail be one (1) until otherwise fixed by a majority of the board.

(b) Notwithstanding any other provision of this Articles of Incorporation or the Bylaws of the Corporation, and
notwithstanding any provision of law specifying a lesser percentage, any director or the entire board of directors may be
removed at any time, but only for cause and upon the affirmative vote of the holders of 66% or more of the total number
of votes entitled to be cast by holders of all outstanding shares of all classes of capital stock entitled to vote generally in
the election of directors, voting 2s a single class. Notwithstanding the foregoing, and except as provided by law, where
the holders of any class or series of preferred stock, voting separately as a class, have the right to elect one or more
directors, the provision of this subsection (b) shall apply with respect to such director or directors elected by such class
to the vote of the holders of the outstanding shares of such class of preferred stock and not the vote of the outstanding
shares of all the capital stock of the corporation. This subsection (b) may be amended only by the affirmative vote of the
holders of 66% or more of the total number of votes entitled to be cast by holders of all of the outstanding shares of
capital siock entitled to vote generally in the election of directors.

ARTICLE VIII

In the event the board of directors shall evaluate a business combination, the directors shall consider, among
other things, the following factors: the effect of the business combination on the corporation and its subsidiaries, and
their respective stockholders, employees, custormers and the communities which they serve; the timing of the proposed
business combination; the risk that the proposed business combmation will not be consummated; the reputation,
management capability and performance history of the person proposing the business combination; the current market
price of the corporation’s capital stock; the relation of the price offered to the current value of the corporation in a freely
negotiated ransaction and in relation to the directors’ estimate of the future value of the corporation and its subsidiaries
as an independent entity or entities; tax consequences of the business combination to the corporation and its
stockholders; and such other factors deemed by the directors to be relevani. In such considerations, the board of
directors may consider all or certain of such factors as a whole and may or may not assign relative weights to any of
them. The foregoing is not intended as a definitive list of factors to be considered by the board of directors in the
discharge of their fiduciary responsibility to the corporation and its stockholders, but rather to guide such consideration
and to provide specific anthority for the consideration by the board of directors of factors which are not purely economic
in pature in light of the circumstances of the corporation and its subsidiaries at the time of such proposed business
cormbination.

ARTICLEIX

To the fullest extend permitted by Florida law, as it now exists or as it may hereafler be amended or
supplemented, the corporation shall indenmify any and all persons it shall have the power to indernnify under such law,
from and against any and all expenses, liabilities, fines, judgments or other payments permitted thereby. Such
indemmification shall not be deemed to be exclusive of any other indemmification to which such persons may be entitled
under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise.

ARTICIE X

The corporation shall hold a special meeting of stockholders of the corporation upon the call of the Board of
Directors, and the secretary of the corporation shall call, and the corporation shall hold, a special meeting of
stockholders upon the request of the Chairman of the Board of Directors or the President of the corporation, or if the
holders of fifty percent of all of the voles entitled to be cast at the proposed special meeting sign, date and deliver to the
secretary of the corporation one or mere written demands for the meeting describing the purpose or purposes for which
such meeting shall be held.




' ARTICLE XI

No nominations for directors except those made by the board of directors or any nominating conmnittee thereof
shall be voted upon at the annual meeting of stockholders unless such other nominations has been given, either by
personal delivery or by United States mail, postage prepaid, to the Secretary of the corporation not later than (i) with
respect to an election to be held at the annuat meeting of stockholders, ninety days prior to the anniversary date of the
immediately preceding annual meeting, and (ii) with respect to an election to be held at a special meeting of the
stockholders for the election of directors, the close of business on the seventh day following the date on which notice of
such meeting is first given to stockholders. Each such notice shall set forth: (a) the name and address of the stockholder
who intends to make the nomination and of the person or persons to be nominated; (b) the numnber of shares of each
class of stock of the corporation beneficially owned or directly or indirectly controlled by each such persen; (c) a
description of all amrangements or understandings between the stockholder and each nominee and any other person or
persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the
stockholder; {d) such other information regarding each nominee proposed by such stockholder as would be required to
be included in a proxy statement filed pursuant to the proxy mles of the Securities and Exchange Commission; and (e}
the consent of each nominee to serve as a director of the corporation if so elected. The presiding officer of the meeting
may refuse to acknowledge the nomination of any person not made in compliance with the foregoing procedure.

Any stockholder entitled to vote in the election of dirsctors generally may propose one or more matters for
presentation to the stockholders at any annual meeting of stockholders, provided that such stockholder has provided
written notice of such stockholder's intent to make such proposal or proposals, either by personal delivery or by United
States mail, postage prepaid, to the Secretary of the corporation not later than ninety (90} days prior to the anniversary
date of the immediately preceding annual meeting. Each such notice shall set forth: (i) the name and address of the
stockholder(s) who intends to make the proposal; (ii) the number of shares of each class of stock of the corporation
beneficially owned or directly or indirectly controlled by each such person; (iii) such other information regarding each
such proposal as would be required to be included in a proxy statement soliciting proxies for the approval of such
proposal pursuant o Regulation 14A under the Securities and Exchange Act of 1934, as amended; and (iv) a description
of all arrangements or understandings between the stockholder(s) and any other person or persons (naming such person
or persons) pursuant to which the proposal or proposals are to be made by the stockholder(s). Nothing contained in this
paragraph shall require the presentation for the vote or consideration of the stockholders of any matter which is not
appropriate for action by the stockbolders. No business or proposal shali be presented for the vote or consideration of
stockholders at a special meeting of stockholders other than that contained in the notice of meeting and matters
incidental to the conduct of such meeting

For purpeses of this Article, beneficial ownership of shares shall be determined in accordance with Rule 13d-3
and Rule 13d-5 under the Securities and Exchange Act of 1934, as amended, and a stockholder shall be deemed to
control all shares which such stockholder would be deemed or presumed to control in a contrel determination made in
accordance with the provisions of applicable bank regulatory laws and regulations. The presiding officer of the meeting
may refuse to acknowledge or present any proposal of any person not made in compliance with the foregoing procedure.

ARTICLE XII

Notwithstanding any other provisions of this Articles of Incorporation or any provision of law specifying a
Iesser percentage, and in addition to any other vote of stockholders required by law, neither the provisions of this Article
nor the provisions of Article VII(b) of these Articles of Incorporation shall be amended, altered, defined or rescinded
except upon the affimmative vote of the holders of at least 66% of the total number of votes entitled to be cast by holders
of all of the outstanding shares of capital stock entitled to vote generally in the election of directors.

[Signatures appear on following page]
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v IN WITNESS WHEREOF, the undersigned have set their respective hands as of this 2-_':!' day of

. e om( . 2006.

Vesfon D. Smith , President

iALth 2 e

Elizatth McMabhon, Secretary

State of Florida

County of St. Lucie
EV 2N

The foregoing instrument was acknowledged before me thisgday of F"-&’mf j , 2006 by Vernon D.
Smith, President, and Elizabeth McMahon, Secretary of Hometown Banking Company, Inc., a Florida corporation, on

behalf of the corporation.

Notary Public v
State of Florida at Large

My Commission Expires:




