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S ‘ COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CorRPORATION: I ioridian Financial Group, Inc.
pocument Numper; P 09000124565

The enclosed Arteles af Amtendment and fas ars tubmisted for filing.

Pleass return all correspondence concerning this matrer 1o the following:

Gustav L. Schmidt, Esq

Name of Contact Person

Gunster Yoakley & Stewart, P.A.

Firm/ Company

Las Olas Centre, 450 East Las Olas Boulevard, Suite 1400

Address

Fort Lauderdale, FL 33301-4206

Gity/ Stata end Zip Code

E-mall address: (1o be used for future annval report notification)

For further information concerning this matiar, pleass call:

Gustav L. Schmidt, Esq 954 4681373

Name of Comact Parson Arsa Code & Daytlime Telephone Number

Enclosed Is & check for the following amount made payable to the Florida Department of State:

B £33 Filing Fes [$43.75 FilingFec & [0$43.75FilingFee &  [1§32.50 Filing Fee
Certificats of Status Certified Copy Certificate of Status
(Additlonal copy is Certified Copy
[ enclozed) (Additional Copy
13 anclosed)
Mailing Address Street Address
Amendmeni Section Amendment Section
Divisian of Corporations Divislon of Corporations
P.O. Box 6327 Clifton Building
Tallahasses, FL 32314 2661 Executive Center Circla
Tallahasses, FL 32301
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ARTICLES OF AMENDMENTTO THE  Doc AW WOV 30

FLORIDIAN FINANCIAL GROUP, INC.

ARTICLES OF INCORPORATION OF 035000 :*13_"4 565 ARY o STALE

) 0
TKLtAHASSEE FL
CERTIFICATE OF DESIGNATION "
FOR "
SERIES A NONCUMULATIVE PREFERRED STOCK

Flaridian Financlal Group, [no., & Plorida corporation, does herety amend ita Artloles of Incorporation by

filing the following amendment to its Artivles of Incorporation, pursuant o Section 607.0602 of the Florida Statutes.

L. The name of the corporation Is Floridian Financia) Group, Inc.

2 Article IV of the Articles of Incotporation is smended by adding the following language to the end

of Articls IV:

“E, Seriss A Non-Cumulative Perpetua) Preferred Stock,

The Board of Directors of the corporation authorizes and designates the relative rights and
preferences of 15,000 shares (the “Sharse™) of Preforred Stock as Series A Noncumulative Preferred Stock,
S_S.OO par valug (“Series A Preferred Stock™), of the Corporation as follows:

(1)  Dividends.

{a) Quarterly Dividends, Holders of shares of Series A Preferred Stock are entitled
10 receive, when, as and if declarad by the Board of Direotors, out of funds legally available for the
payment of dividends, non-cumulative quartsrly dividends at a per annum rate equal to 4%, This dividend
amount is referred to as the “Coupon Rate.™ Any dividends made with respect to the shares of Serles A
Prafarred Stock may be made, in the sole discretion of the Corporation, (i) in cash or (ii) in additional fully
pald, duly authorized, validly issued and nonassessable shares of Series A Proferred Stock. The issuance of
additlonal shares of Series A Preferred Stock in liew of cash shall constitute full payment of such dividend,

3 a quarterly dividend is paid in additional shares of Series A Preferred Stock, then the amount of such

shares issuable for each share of Series A Preferrad Stock for such quarterly dividead payment will bs
equal to an smount computed by dividing (i) the product of (x) $1,000, times {y} the Coupon Rate, times

. (2} 0.25, by (i} $1,000 per share, rounded to the nearest thousandth of a share, Dividends are pavable

quarterly in arrears on January 15, April 15, July 15, and October 15 of each year and, If declared for the
first such dats following recelpt of funds from an investor, shall be computed during the period from the
date of issuance, Dividends that are payable will bs computed on the basis of & 360-day year consisting of
rwelve 30-day months. Bach declared dividend will be payable to holders of record as thiey appear at the
close of business on the stock books of the Corperation on the 15 calendar day preceding the dividend
payment date therefor, . . :

(b) Restrictions on Dividends. So lotg as any Series A Preferred Stock shall remain
outstanding, ne dividends whatsoever shall be declared or paid upen, nor shall any distribution be mada
upon, any shares of any other class of stock of the Corporation, other than a dividend or distribution
payable in Common Stock, unless full dividends on all outstanding shares of Series A Preferred Stock for
the most recently completed calendar quarter have been or are contemporaneously declared and paid.

(2) Liquidation Rights, [n the event of any voluntary or involuntary liquidation, dissolution,
or windirg wp of the Corporation, the holders of shares of Serles A Preferred Stock are entitled to receive
out of assets of the Corporation available for distribution 1o shareholders, before any payment or
distribution of assets is made to holders of Common Stock, or any other class of stock ranking junior to the
Series A Preferred Stock and subject io any equity securitics subsequently issued senior to the Series A
Preferred Stock, upon liquidation, liguidating distributions in the amount of $1,000 per share plus the
amount of any declared and unpaid dividends to the date fixed for such liquidation, dissolution or winding

| ((H12000281630 3)))
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up (such sum being herein called the “Liquidation Preference™). If upon any voluntary of involuntary
liquidation, dissolution or winding up of the Corporation, the amounts payable with respeoct to the Series A
Preferred Stock and any other shares of stock of the Corporation ranking as to any such distribution on a

. parity with the Series A Preferred Stock are not paid in the holders of the Series A Praferred Stock and such

other shares will share ratably in any such distribution of assets of the Carporation in proportion to the full
respective preferential amounts to which they are entitled, the holders of shares of Series A Preferred Stock
will not be entitled to any further participation in any distribution of assets by the Corporation. Nelther the
consolidation nor merger of the Corporation into or with any other corporation or corporations, ner the sale
or transfer by the Corporation of all or any part of its assets, nor the reduction of the capital stock of the
Corporation, shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the
meaning of any of the provisions of this paragraph.

(3 Yoting Rights. Except as otherwige provided by taw, the holders of the Series A Preferred
Stock shall have no right to vote on any matter to be voted on by the shareholders of the Corperation
{including any election or removal of the diractors of the Corporation).

(® Conversion Rights, The Series A Preferred Stock shall not be convertible into sharss of |

Common Stock or any other stock of the Corporation,
(5) Redemption Rights,

(2) Optional Redemption. The Corporation may, at its option, redeem at any time
(subject to the recaipt of prior approval from the applicable bank regulatory agencies as and to the extent
required) at a redemption prive per share equal to the Liquidation Preference,

)] Redemption Upon Sale of ths Corporation. Upon the occurrence of & Sale of the
Corporation, each holder of Series A Preferred Stock may elect to cause the Corporation to redeem suoh

holder's Series A Preforred Stook, in whole or In part, at a redemption price per share in cash equal to the
Liguidation Prafarencs, A “3ale of the Corporation” means (a) any sale or issuance or series of related
sales and/or issuances of shares of the Corporation’s capital stock by the Corporation's or any of it
shareholder that results in any person or proup owning capltal stock of the Corporation posssssing the
voting power to elect a majority of the Corporation’s beard of directors, (b) any sale or transfar of all or
substantially all of the assets of the Corporation in any transaction or séries of related transactions, or (¢)
any merger or consolidation to which the Corporation is a party except for a merger in which the
Corporation is the surviving corparation, the terms of the Series A Preferred Stock are not changed, and the
Serics A Preferred Stock is not exchanged for cash, securities, or other property and, after giving effect to
such merger, the holders of the Corporation’s outstanding capital stock possessing a majority of the voting
power to elect a majority of the Corporation's board of directors immediately prior to the merger shell own
after such merger the Corporation’s cutstanding capital stock possessing the voting power to elect a
majority of the Corporation’s board of directors, Any redemption of the Series A Preferred Stock by the
Corporation is subject to the pricr approval of the Federnl Reserve.

(6) Prasmptive Rights. Holders of the Series A Preferred Stock shall not have any
presmptive or preferential right to subscribe for, purchase, receive or otherwise acquire any new or
additional shares of stock of any class, or any bonds, debentures, notes or other securities of the
Corporation.

(n No Sinking Fund. There shall be no sinking fund with respect to the Series A Preferred

Stock.”
3 The amendment to the Articles of Incorporation was adopted on January 26, 2012,
4. The amendment to the Articles of [ncorporation was duly adopted by the Board of Directors. No

shareholder action is required.
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IN WITNESS WHEREQF, the undersigned has caused thess Articles of Amendment 1o the Articles of
Incorporation to be executed by its duly authorized officer as of this 30™ day of November, 2012,

FLORIDIAN FINANCIAL GROUP, INC.
By

Thomas H. Dargan, Jrl/
Chief Executive Officer
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