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Articles of Amendment ' ' : F \L
. . . to ' TR ‘
“ Articles of Incorporation .a P 2 \
1 of 'l“\?_?m 3 A
Naples Bancorp, Inc, e R’E.Tr"\m . E\.D‘“D
{(Name of Comoration as currently filed with the Florida Dept. of State) { M—L ARASY
P04000093839 : i

E ',J- -

{Document Number of Corporation (if known)

Pursuamt to the provisions of section 607. 1006, Florida Statuics, (his Florida Profit Carparatien adopts the following amendmeni(s) to
its Asticles of Incorporation:

A. Ifamending name, enter the new name of the corporation;
Not Applicable

The new
name must he distinguishable and comain the word “corporation,” “company.” or “incarporated” or the abbreviation
“Clorp., " “Ine.,” or Co.” or the designation "Corp,” “In¢,” ar “Co”. A professional corporation name piust contain the
word “chartered,” ~professional assaciation,” or the abbreviation “P.d4.~

Not Applicable -

B. Enter new principal office address, if applicable:
(Principal office adiress MUST BE 4 STREET ADDRESS )

C. Enter neyy mailing address, if ap' plicable: Not App[icable
(Muailing ailitress MAY BE A POST GFFICE BOX)

I If amendingz the registered agent und/or registered office addresy in Florida, enter the name of the
new registered agent and/pr the new registered office addyess;
Not Applicable

Nume of Neny Registered dgent

(Florida streat address)
Not Applicable Flosida

Nep istered Office Address: .
(Ciny (Zip Code}

New Registered Agent's Signature, if changing Regivtered Agent:
{ hereby aceept the appuiniment ax registered agent. 1 am familiar with and accept the obligations of the position.

Signature of New Regisiered Agent, if changing
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K nmgnding the Officers and/or Divectory, enter the tithe and name of each officer/director being removed and title, name, and
address of each Ofticer and/or Director being added: ;
(Arrach additional sheets, [f necessary) NOT APFLICABLE

Please note the officer/director title by the first letter of the office titie:

P = President; ¥=' Vice President; T= Treasurer; S= Seererary: D= Director; TR= Trustee; C = Chairman or Clerl; CEQ == Chief
Executive Qfficer; CFO -~ Chief Financial (fficer. If an officer. cirrecfar hofds more than one tile, list the first letier of each office
held President, Treaswvcer, Direcior would be PTD, '

Changes showld be noled in the fullowing mamer. Currently John Doe ix listed s the PST and Mike Jones is listed as the IV There ix
n change, Mike Jones leaves the corporation, Sally Smith is named the V and 5, These should be noted as Jalm Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an 4dd.

Example:
X Change BT John Doe
X Remove v Mike Jones
X Add SV Sally Smith
Type of Action Title Namg Address
(Check One)
1} Ch:mgé
Add
Remove
2) __ Change
Add
Remove

3) Change
Add
Rentove

4y Change
Add
Remove

5) Change
Add
Remove

4) Change
Add
Remove
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E. Hamending or adding additional Articles. enter change(y) here: : ’ ‘

(arkrch additional sheeis, if necessary).  (Be specific)

Not Applicable . ‘

R, 1 un gmgndmcnt m_-gxmgg for an exchange, r_& gg; ificption, or cauccllamou of issned shaves, nlmres
i d its

(U not applicahle, indicate N°4)
See Attached
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12/22/2011 . \

The date of eibh amendment(s) adoption:
i

upon filin
Effective date If applicuble: PO g

{no more thar $0 days after concndment flle date)

Adaption of Amendmeni(y) {CHECK ONE)

O The amendment(s) was/were agopted by the shareholders. The number of vales cast for ihe anicndment(s)
by Lhe sharcholders was/were sufficient for approval

O The umendment(s) wasAvere approved by the sharehalders throngh voting groups. The following statement
must be separalely pruvided for each voling group entilied to vore separately on the enendment(s):

“The number of voles cast for the amendment(g) wastwerc sufficient for approval

v

b)r

(voling group)

The amendmenl(s) wasiwere adopled by the board of directors without sharcholder action and sharcholder
action was not required.

£ The amendment(s) wasiwere adopted by the incorporators without sharcholder action and sharcholder
action was not reaquired,

Datc d-1 120/2012

. .
Signamure ) \W

(By a dircctor, p;esidcn! ot otherofficer — if directors or officers have not been
selected, by an incerperator — iF iy the hands of g receiver. trustee, or other court
appointed Gductary by that fiduciary)

Matthew Kirst
(Typed or printcd name of person signing}

Interim CEOC
(lite of person siging)
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AMENDMENT
TO
ARTICLES OF INCORPORATION
OF . i
NAPLES BANCORP, INC.

Pursvant to the provisions of Chapter 607.1006, Florida Statutes, NAPLES BANCORP,
INC, {the "Corporation") has adopted the following Articles of Amendment to its Articles of
Incorporation, and hereby certifies;

1

The name of the Corporation is Naples Bancorp, Inc.
b |

The Articles of Incorporation of the Corporation are hereby amended by incorporation of
the following Certificate of Designations of Series D Preferred Stock of Naples Bancorp, Inc,
into Article I of the existing Articles of Incorporation of the Corporation.

CERTIFICATE OF DESIGNATIONS
oF
SERIES D PREFERRED STOCK
oF
NAPLES BANCORP, INC.

Series D Preferred Syock.

Of the 100,000 Preferred Shares cf the Corporaiion that are authorized, 600 of
such Preterred Shares shall be designated as “Series D Preferred Stock” (the “Series D Preferred
Shares™), which shall have the following rights, preferences and entitdements:

(1 Designation and Amount. The Series D Preferred Shares shall consist of
600 shares of non-voting perpetual preferred stock with a Stated Value of 510,000 per share,
which may be issued in fractional shares. '

_ (2) Dividends. The Preferred Stock shall participate in dividends, whether
cash or property, as and to the same extent as shares of common stock, pari passu.

3) Liquidation Preference. In the event of a voluntary or imvoluntary
hquidation, dissolution or winding up of the Corporation {a “Liquidation Event™), each holder of
the Series D Preferred Shares shall be entitled to receive out of the assets of the Corporation
availeble for distribution to shareholders, in preference to the Common Shares, an amount per
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share equa] to, but no more than, the Stated Value per share of each Series D Preferred Share
held by such holder. [f upon any such Liquidation Event, the assets of the Corporatmn available
for payment and distribution to the shareholders are insufficient to make payment in full, as
herein provided, to the holders of the Series D Preferred Shares, payment shall be-made to suchi
holders ratably in accordance with the liquidation value of shares held by them, respectively. A :
merger, reorganization or other similar acquisition in which control of the Corporation or
substantially all of its assets is transferred will be treated by the holders of the Series D Preferred
Shares as a L1qu1danon Event, unless the holders of a majority of the outstanding Series D
Preferred Shares waive such treatment.

(4)  Vating Rights. The holders of the Series D Preferred Shares shall have no
right to vote upon any matter except as affirmatively required by law.

(5)  Redemption. Each share of Series D Preferred Shares are redeemable,
solely at the option of the Corporation, at anytime after issuance, in exchange for cash payment
equal to the Stated Value per share. Holders of Series D Preferred Shares shall have no right to
require redemption of their shares by the Corporation. '

(6)  Junior Rank and Subordination. The Series D Preferred Shares shall rank :
junior to, and shall be subordinate in ali respects to, any outstanding shares of the Corporation’s, |
Fixed Rate Cummulative Perpetual Preferred Stock Series A, Fixed Rate Cumulative Perpetual | !
Preferred Stock Series B, and Fixed Rate Cumulative Perpetual Preferred Stock Seres C, as to E
dividends, rights on liquidation and dissolution or winding up of the Corporation. i
The foregoing amendment was apprmred and adopted by the. directors’ pursuant the Articles of . t
Incorporation, Bylaws and applicable law on December 22, 2011. P

IN WITNESS WHEREOF, the undersigned, Interim CEQ of the Corporation, has
executed these Articles of Amendment this 22nd day of December 2011.

NAPLES BANCORP, INC. -
By: _. /

Matthew Kirst, Interim CEO
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