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Commnussioner Russell C. Weigel, L1

August 24, 2021
VIA INTEROFFICE MAIL

Ms. Diane Cushing
Adminmstrator

Amendment Section

Florida Division of Corporations
Pust Office Box 6327
Tallahassee. Flonda 32314-6327

Dear Ms. Cushing:

Please file the enclosed Restated Articles of Incorporation for Anchor Bank; effective
immediately. The distribution of the certified copies should be as follows:

One (1) Copy to: Oftice of Financial Regulation

Division of Financial Institutions

Attn: Jason Guevary
200 East Gaines Sireet

Tallahassee. Flonda 32399.0370

One (1) Copy to: Mr. Christopher Avila. Esg.

ARHMG. LLP

25235 Ponce de Leon Boulevard, Suite 1225

Coral Gables, Florda 33134

** an overnight envelope s included for this copy to be sent

Enclosed is check No. 23076, totaling 5 32,50, pavabie to the Department of Corporations. The
check represents paviment for the filing fee and two certified copy for the attached Restated
Arucles of Incorporation. It vou have any questions. please do not hesitate o contact Terry

Hughes at Terry. Hughes@@lofr. gov at 830-410-9574,

Sincerely.

Jason M. Guevara
Financial Administeator
Division of Financial fnsttutions

www tlolt, gov
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ARTICLES OF AMENDMENT
TO
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ANCHOR BANK

Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation

Act, ANCHOR BANK, a banking institution organized and existing under the laws of the
State of Florida (the “Bank”), hereby amends its Amended and Restated Articles of

Incorporation in the manner set forth below in these Articles of Amendment:

FIRST: Article IIl of the Bank's Amended and Restated Articles of Incorporation
shall be amended and restated in its entirety as follows:

ARTICLE Il

The maximum number of shares that the Bank is authorized 10 have outstanding at any time is
13,258,196 shares of common stock having a par value as stated below per share to be issued as follows:

Cilass A Common Stock consisting of Four Hundred Forty-Four
Thousand Five Hundred (444,500) Shares of a single class with

Class C Common Stock consisting of Ten Million (10,000 000) -
Shares of a single class with a par value of §1.00 per share: and .~

a par value of $39.37 per share; and %‘:
Class B Common Stock consisting of One Million Eight r_- é‘j:' ”ﬂ
Hundred Thirteen Thousand Six Hundred Ninety-Six 7 : .:; =
(1,813.696) Shares of a single class with a par value of §1. OO S
per share; and ST LY
e e A3

ro

<

Class D Common Stock consisting of One Million (1,000,000)
Shares of a single class with a par value of $1.00 per share.

Voting Rights. The holders of the Class A Common Stock, the Class B Common
Stock and the Class C Common Stock will vote together as a single class on all matters
requiring sharcholder approval other than the election of directors. With regard to the
election of directors, the holders of the Class A Commen Stock and the Class B Common
Stock will vote together as a single class for the election of a single director. The holders of
the Class C Common Stock will vote as a single class for the election of the remaining
members of the Board of Directors. The Holders of the Class I Common Stock shall not

have any voting rights except as otherwise provided by law.

Other Rights. Except as set forth otherwise, the holders of the Class A Common
Stock, Class B Common Stock, Class C Common Stock and Class D Common Stock shall all
have all of the rights of common shareholders of the Bank, on a pari-passu basis. No class

00522135 DOC v. )



will have priority over any other with respect to dividends, distributions on liquidation, or
any other matters. The holders of Class D Common Stock will have the same right to
receive the same form, value and amount of consideration as received by the sharers of
Class C Common Stock in connection with any reorganization, merger, consolidation or
share exchange transaction involving the Bank. Except for voting rights and certain
conversion rights, as set forth below, the four (4) classes will function as a single class of

common stock for all other purposes.

Conversion Rights. If the Bank issues additional shares of voting common stock (i)
and as a result thereof, any individual (non-entity) holder of Class D Common Stock
consequently owns less than 9.99% of the shares of the Bank's Class C Common Stock
outstanding after the consummation of such issuance, then such individual (non-entity)
holder of Class D Common Stock will have the right to convert such number of his or her
shares of Class D Common Stock into shares of Class C Common Stock as long as such
conversion does not result in such individual {non-entity) holder of Class D Common Stock
becoming the owner of more than the percentage of the shares of the Bank's Class C
Common Stock outstanding owned by such individual (non-entity) holder immediately prior
to the Bank's issuance of additional shares of voting common stock, and/or (ii) and as a
result thereof, any entity holder of Class D Common Stock owns less than 4.99% of the
shares of the Bank's Class C Common Stock outstanding after the consummation of such
issuance, then such entity holder of Class D Common Stock will have the rlghtrto cqavert
such number of its shares of Class D Common Stock into shares of Class C Common Stock
as long as such conversion does not result in such entity holder of Class D Com lon Btock
becoming the owner of more than the percentage of the shares of the Banks Class Cm-=-
Common Stock outstanding owned by such entity holder immediately prior to the B’Eﬁk' g
issuance of additional shares of voting common stock. The conversion rights set: forth in this ;=
paragraph shall be exercisable only by the original holders of the Bank's Claf-:s D Com.mon
Stock. and shall not be exercisable by any transferees of Class D Common Stock” (o5] &

-yt

Do

Preemptive Rights. To the extent shares of the Bank's Class A CommorﬁSmcﬁ or
Class B Common Stock are proposed to be issued, all existing shareholders of the Bank's
common stock, including Class C Common Stock and Class D Common Stock shareholders.
shall have preemptive rights with respect to such issuance and such additional shares are
to be first offered to the existing shareholders in proportion to their ownership percentages
of the total outstanding shares of the Bank's Common Stock at such time, regardless of
class. To the extent shares of the Bank's Class C Common Stock are proposed to be issued,
only existing Claas C Common Stock shareholders shall have preemptive rights with
respect to such issuance and such additional shares are to be first offered to the existing
Class C Common Stock shareholders in proportion to their ownership percentages of the
total outstanding shares of the Bank's Class C Common Stock at such time and the Bank
shall also give the option to each existing Class C Common Stock shareholder that is also a
holder of Class D Common Stock that exercises his, her or its preemptive right for
additional Class C Common Stock to purchase an amount of additional Class 2 Common
Stock so that he, she or it can maintain his, her or its proportionate combined ownership of
shares of Class C Common Stock and Class D Common Stock relative to the combined
number of outstanding shares of Class C Common Stock and Class D Common Stock as he,
she or it had immediately before the exercise of their Class C Common Stock preemptive
right and the issuance of additional Class D Common Stock. To the extent shares of the
Bank's Class ID Common Stuck are proposed to be 1ssued, only existing Class D Common

\a.'} s 1.')
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Stock shareholders shall have preemptive rights with respect to such issuance and such
additional shares are to be first offered to the existing Class D Common Stock shareholders
in proportion to their ownership percentages of the total outstanding shares of the Bank's
Class ID Common Stock at such time. A shareholder may waive the preemptive rights, and
no preemptive rights shall exist with respect to (i) shares of the Bank's Class A Common
Stock or Class B Common Stock issued as compensation to directors, officers, agents, or
employees of the Bank'’s or its subsidiaries or affiliates, (ii) shares of Class A Common Stock
or Class B Common Stock issued to satisfy conversion or option rights created to provide
compensation to directors, officers, agents, or employees of the Bank's or its subsidiaries or
affiliates or (iii) shares of Class A Common Stock or Class B Common Stock issued

pursuant to a plan of reorganization or merger.

SECOND: Except as hereby expressly amended, the Articles of Incorporation of the
Bank shall remain the same in all respects.

THIRD: These Articles of Amendment contain amendments to the Bank's Amended
and Restated Articles of Incorporation requiring shareholder approval. The amendments
were adopted by the shareholders. The number of votes cast for the amendments by the

shareholders were sufficient for approval. Furthermore, the Board of Directors of the Bank,
by written consent dated August \8, 2021, unanimously approved these Articles of

Amendment.

FOURTH: This Amendment shall become effective on the date that these Articles
of Amendment are filed with the Department of State of the State of Florida.
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IN WITNESS WHEREOQF, the Bank has caused these Articles of Amendment to be
signed by its duly authorized officer on this [ day of August, 2021.

ANCHOR BANK —

By: ,,f’f!: ‘/{/I U’D

Na.mlg;‘Ne]son Hinojosa
T}L}e: President & CEO

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this ﬁ day of August,
2021, by Nelson Hinojosa, as President and Chief Executive Officer of Anchor Bank, a
Floride banking corporation, who s personally _know to

) __me, or produced
. - - e €25
as identificetion: 1T =
R L = B
TR o :
W/ JIE R
( _‘:_-"i; !}) :{;:::_:
o 20 A O T e
Printed Name: lgf’f("j"”‘l' : ﬁ{ i ey omm L EE
Notary Public, State of Florida ST TR e
IR T o s =
~ BARBARAC.MOORE TEE P
i MY COMMISSION # KH 048813 e O

5} EXPIRES: Decamber 11, 2024

i
Approved by the Florida Office of Financial Regulation this ﬁ_ day of August, 2021.
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