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FLLORIDA
BANK GROUP, INC.

June 28, 2011

Via Federal Express

Department of State
Attention: Karon Beyer
Division of Corporations
2661 Executive Center Circle
Tallahassee, FL. 32301

Re: Articles of Amendment 1o the Articles of Incorporation of Florida Bank Group,
Inc., Tampa, Florida

Dear Ms. Beyer:

Enclosed are three manually signed originals of Articles of Amendment to the Articles of
Incorporation of Florida Bank Group, Inc., accompanied by a check in the amount of $61.25
payable to the Florida Secretary of State for the filing fee.

I would appreciate it if you would file the Articles of Amendment on Wednesday, June
29, 2011. Please return two certified copies of the filed Articles of Amendment to Jack Greeley
at 255 South Orange Avenue, Suite 800, Orlando, Florida 32801.

If you have any questions regarding the enclosed, please call Jack Greeley at the Smith
Mackinnon law firm (407-843-7300). Thank you for your assistance.

Sincerely,
Patty Linde

Corporate Secretary

Enclosures

201 N. Franklin Street « Suite 100 - Tampa, FL 33602
{813) 569-7500
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ARTICLES OF AMENDMENT TTJuN 29 AM12: 35
OF THE SECRETARY OF STATE
RESTATED ARTICLES OF INCORPORATION WLMIADE’LL P LURHJA
FLORIDA BANK GROUP, INC.
(Pursuant to Section 607.0602 of the -
Florida Business Corporation Act)

Flonda Bank Group, Inc., a corporation organized and existing under the laws of the State
of Florida (the “Corporation™), in accordance with the provisions of Section 607.0602 of the Florida
Business Corporation Act (the “Act”), does hercby amend its Restated Articles of Incorporation
(“Articles”) by filing these Articles of Amendment in order to create a new series of preferred stock
designated as Non-Cumulative Perpetual Series C Preferred Stock and, in connection therewith,

HEREBY CERTIFIES:
That the name of the Corporation is Florida Bank Group, Inc.

Pursuant to authority grantcd to the Board of Directors by Article 1V, Section B of the
Articies, the Corporation shall be authorized to issue 15,000 shares of Series C Preferred Stock,
which shall have the following terms, designations, preferences and privileges, relative, participating,
optional and other special rights, and qualifications, limitations, and restrictions:

l. Dcscription of Scries C Preferred Stock. The terms, preferences, limitations and
relative rights of the Non-Cumulative Perpetual Series C Preferred Stock (the “Series C Preferred
Stock™) are as follows:

(D) Ranking. The Series C Preferred Stock shall, with respect to dividend rights
and rights on liquidation, dissolution or winding up of the Corporation, rank scnior to the Common
Stock, and all of the classes and serics of equity sccurities of the Corporation, other than shares of
the Corporation’s Fixed Rate Cumulative Perpetual Preferred Stock, Scrics A (the “Series A
Preferred Stock™), the shares of the Corporation’s Fixed Rate Cumulative Perpetual Preferred Stock,
Scries B (the ““Series B Preferred Stock™, und together with the Series A Preterred Stock collectively
referred to as the “Treasury Preferred Stock™), and other than any classes or scries of cquity sccuritics
of the Corporation subsequently issucd on a parity with or senior to the Series C Preferred Stock as
to dividend rights and rights upon liquidation, dissolution or winding up of the Corporation. The
Series C Preferred Stock shull be junior to the Treasury Preferred Stock as to dividend rights and
rights upon liquidation, dissolution or winding up of the Corporation, The relative rights and
preferences of the Serics C Preferred Stock may be subordinated io the relative rights and
preferences of holders of subscquent issues of other classes or series of Preferred Stock and equity
securitics of the Corporation designated by the Baard of Dircctors from time to time. The Scries C
Preferred Stock is junior to indebtedness issued from time to time by the Corporation, including
notes and debentures. ’

PG Flotida Bank GrouptAriicles of Anendment - HC (2001w 14




(2) . ) Dividends. Dividend rights atiributable to the sharcs of Serics C Preferred
Stock arc as follows:  ~ 7 '

(a) Rate. The holders of Series C Preferred Stock shall be entitled to
receive on cach share of Series C Preferred Stock such non-cumulative dividends if, as, and when
declared by the Board of Directors out of funds legally available thercfor. The payment of any
dividend on the Scrics C Preferred Stock is subject to the prior approval of the Federal Reserve Bank
of Atlanta and the Director of the Division of Banking Supervision and Regulation of the Board of
Governors of the Federal Reserve System. So long as any shares of Series C Preferred Stock are
outstanding, no dividend may be declared or paid or set aside for payment or other distribution
declared or made upon the Common Stock, unless full dividends on all outstanding shares of Scrics
C Preferred Stock for the most recently completed calendar year have been or are contemporancously
declared and paid. Any dividends that are paid on the Scries C Preferred Stock shall be paid
annually in arrcars on January 15 of cach year. in the event that any dividend payment date would

.+ y, Otherwise fall on a day that is not a business day for the Corporation, the dividend payment duc on

n

that date will be postponted to the next day that is a business day for the Corporation and no

-¢ additional dividends will accrue as a result of that postponement. Dividends that are payable on the
.. +Series C Preferred Stock shall be compuied on the basis of a 360-day year consisting of twelve 30-

day months. Each declared dividend shall be payable to holders of record as they appear at the closc
of business on the stock books of the Corporation on the 15" calendar day preceding the dividend
payment date therefor.

(b) Non-Curnulative. Dividends shall be non-cumulative, If the Board
of Dircciors does not declare a dividend on the Series C Preferred Stock in respect of any period, the
holders of the Scrics C Preferred Stock shall have no right to reccive any dividend for such period,
and the Corporation shall have no obligation to pay a dividend for such period, whether or not
dividends are declared for any subsequent period with respect to the Serics C Preferred Stock.

(¢) Priority of Dividends. So long as any shares of Series C Preferred
Stock are outstanding. no dividend may be declared or paid or sct aside fer payment or other
distribution declared or made upon the Common Stock by the Corporation (other than dividends
payable solely in sharcs of Common Stock) unless full dividends on all outstanding shares of Series

- CPreferred Stock for the most recently completed calendar year have been orare contemporancously

declared and paid (or-have been paid in a sum sufficient for the payment thereof has been set aside
for the benefit of the helders of shares of Serics C Preferred Stock on the applicable record date).

(3 Voting Righis. Holders of Seties C Preferred Stock shall have 1,250 votes
for cach share of Serics C Preferred Stock. The shares of Serics C Preferred Stock vote together
with the sharcs of Common Stock as a single class, unless otherwise provided by law.

{4) Conversion Rights. The Serizs C Preferred Stock may be converted at the
clection of a holder at any time and from time to timé, into shares 6f Common Stock after December
31, 2011, The Serics C Preferred Stock shall be automatically converted into shares of Common
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Stock upon the carlier of (i) the closing of a Qualified Private Offering, or (ii) the closing of a
Qualificd Public Offering. As promptly as practicable cn or after the conversion date, the
Corporation shall issuc and shall deliver to the holder a certificaie or certificates for the number of
full shares of Common Stock issuable upon such conversion, together with payment in licu of any
fractional sharcs, to the person entitled to receive the same.

The conversion price (the “Conversion Price) for the shares of Scries C Preferred Stock will
be cqual to the price per share at which shares of Common Stock are sold in the Qualified Private
Offering. If the Company docs not close a Qualified Private Offering on or before December 31,
2011, then the Conversion Price thereafter will be equal to 50% of the Tangible Common Stock
Book Value Per Sharc as of the end of the calendar quarter prior to conversion, subject to a 10%
annualized reduction from the date of issuance to the date of conversion.

The formula that will be uscd to compute the Conversion Price with the 10% annual
- reduction is as follows:

. the product of (i) onc-half (.5) times (ii) the Tangiblq Common Stock Book Valuc
Per Share as of the end of the calendar quarter prior to conversion;

. is divided by:

. onc plus (one-tenth (.1) times the number of years between the date of issuance of
the Serics C Preferred Stock and the conversion of the Serics C Preferred Stock, and
- annualized pro rata on a monthly basts for any period that is not a full calendar year).

If at any time while the Serics C Preferred Stock is outstanding the Company issucs sharcs

of Common Stock for a consideration per share less than the thea Conversion Price (including in a

Change in Control transaction but excluding the issuance of sharcs in connection with the acquisition

of another entity and issuance of shares in connection with the cxercise of stock options) then the

- Conversion Price will be reduced to the consideration per share received by the Company for the sale

of such shares of Common Stock and will continue to be subjeét to the 10% annualized reduction
sthereafier,

A “Qualificd Private Offering” means the closing of a private placement of shares of
Common Stock with minimum proceceds of $50,000,000 by December 31, 2011,

A “Qualified Public Offering’” means the closing of an offering of shares of Common Stock
registered in accordance with the provisions of the Sccuritics Act of 1933, as amended, with
minimum proceeds of $50,000,000 and a minimum offering price of three times the Conversion
Price (as such term is defined in the terms of the Series C Preferred Stock). '

The Common Stock Tangible Book Value Per Share will be determined by dividing (i) the
sharcholders’ equity (i.e., the Common Stock slagtf:d capital, surplus (or paid-in capital), Treasury
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stock, or accumulated deficit, and accumulated other comprehensive income (or loss) of the
Company (but excluding intangible assets (such as good-will and core deposit intangibles), the
liquidation value and discount attributable to shares of the Company’s Scries A Preferred Stock,
Series B Preferred Stock and Series C Preferred Stock), as determined in accordance with gencrally
accepted accounting principles, by (ii) the shares of Common Stock outstanding at the end of such
calendar quarter.

Any fractional shares resulting from conversion will be rounded to the ncarest whole share.

(5)  Redcmption Rights. The redemption rights attributable to the sharcs of Series
C Preferred Stock shall be as follows:

(a) The shares of Series C Preferred Stock may be redeemed by the
Corporation (provided that notice thereof shall have been delivered by the Corporation) at its option
in whole or in part from time to time at an amount cqual to the sum of (i) the amount of $1,000 per
share (the “Liquidation Amount”) and (ii) thc amount of any declared and unpaid dividends on cach
such share (such amounts collectively, the “Liquidation Preference™). The Corporation shall give
written notice of cach redemption of the Series C Preferred Stock or any portion thercof to the holder
of the shares by first-class mail not less than 90 days prior to the date fixed for such redemption,
which noticc shall specify the amount thercof so to be redeemed and the date fixed for such
redemption. Such notice shall be mailed to the holder of the Series C Preferred Stock at the address
appearing in the register of the Corporation unless any such holder (or successor to such hotder) shall
have filed with the Corporation another address for such purpose, in which event such notice shall
be mailed to such address most recently filed. During the 90 days redemption notice time period,
the holder of the Scries C Preferred Stock may cxercise the right to convert such shares of Series C
Preferred Stock, in whole or in part, into shares of Common Stock. Upon notice of any redemption
being given as provided herein, the Corporation shall redeem on the date fixed for suck redemption,
the amount of the Serics C Preferred Stock or portion thereof as the case may be, so to be redecmed,
as specified in such notice. Shares of Series C Preferred Stock redeemed by the Corporation shall
be on a pro rata basis among ali holders of such shares. Any redemption of the shares of Scrics C
Preferred Stock shall be subject to the prior approval from the applicable bank regulatory agencies
including, but not limited to, the Federal Reserve Bank of Atlanta, as and to the extent required by
law. .

(b) The Series C Preferred Stock will not be subject to any mandatory
redemption, sinking fund or other similar provisions. Holders of Scries C Preferred Stock will have

no right to require redemption or repurchasc of any shares of Scries C Preferred Stock.

(6) Iiquidation Preterence.

(a) Voluntary or Involuntary Liguidation. In the event of any liquidation,
dissolution or winding up of'the affairs of the Corporation, whether voluntary or involuntary, holders
of Serics C Preferred Stock shall be entitled to receive for cach such share, out of the assets of the

CrIPGFlarida Bank GroupuArtieles of Amendment - HU (201 1), wpd 4




R R T T O m!} oF

Corporation or procecds thereof (whether capital or surplus) available for distribution to sharcholders
of the Corporation, subjcct to the rights of any creditors of the Corporation, and the prcfcrunct,s for
the shares of Treasury Preferred Stock and any equity securities subsequently issued senior to or on
a parity with the Series C Preferred Stock, and before any distribution of such assets or procceds is
madc to or set aside for the holders of Common Stock and any other stock of the Corporation ranking
junior to the Series C Preferred Stock as to such distribution, payment in full in an amount cqual to
the Liquidation Prefercnce.

(b)  Partial Payment. Ifinany distribution described in Scction 6(a)above,

the assets of the Corporation or proceeds thereof are not sufficient to pay in full the amounts payable

with respect to all outstanding shares of Scries C Preferred Stock and the corresponding amounts

payable with respect to any other stock of the Corporation ranking cqually with the Series C

Preferred Stock as to such distribution, holders of Serics C Preferred Stock and the holders of such
< other stock shall shares ratably in any such distribution in proportion to the full respective
-+distributions to witich they are entitled.

(<) Residuai Distribulions. If the Liquidation Preference has been paid

in rull to all holders of Series C Preferred Stock and the corresponding amounts payabic with respect
of any other.stock of tlw Corporation ranking equally with the Scrics C Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Corporation shall be entitled to
reccive all remaining assets of the Corporation (or pl’OLCCdS thereof) according to their respective
rights and prcicrcnccs

(7 Change in Control. Upona Challgc in Control and at the option of the holder

- of the shares of Series C Preferred Stock, shares of Series C Preferred Stock will cither (i) be
redeemed by.the Corporation for an amount cqual to the Liquidarion Prefcrence per share, or (it) be
converted into a number of shares of Cominon Stock equal to tlic Liquidation Preference per share
divided by the Conversion Price. Any repurchasc of the shares of Serics C Preferred Stock shall be
~subject to the prior approval from the applicable bank regulatory agencics, including, but not limited
to, the Federal Reserve Bank of Atlanta, as and to the extent required by law.

(a)
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a “Change in Control” mcans:

a transaction or series of rclated transactions (including a merger, consolidation,
rccapitalization, or rcorganization), the result of which is that Corporation

sharcholders immediately prior to the transaction are (after giving effeet 1o such -

transaction) no longer, in the aggregate, the “benaficial owners™ (as defined inthe
Securitics Exchange Act of 1934, as amended), <tirectly or indircctly, through one or
more intermediarice of mere than 50% of the votin g power.of the outstanding voting
securitics of the Corporation, or the surviving or acquiring entity (and assuming no
conversion of any shares of the Corporation’s Series C Preferred Stock); however,
the following acquisitions will not constitute or result in a change in control: (i) any
issuance of stock by the Corporation without any subsequent redemption of stock of
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the Corporation with the procceds from the issuance, or (ii) any acquisition by an
“employce benefit plan, or related trust, sponsored or maintained by the Corporation
or any subsidiary; or ' =

. a sale by the Corporation of all or substantially all of its asscts, other than in
conncction with a plan of liquidation or dissolution.

(8) . Preemptive Rights. Holders of Scries C Preferred Stock shall not have as a
matter of right any preemptive or preferential right to subscribe for, purchase, receive, or otherwise
acquire any part of any new or additional issue of stock of any class, whether now or hercafter
authorized, or of any bonds, debentures, notes, or other securities of the Corporation, whether or not
convertible into shares of stock of the Corporation.

(9 Certain Events. If any cvent occurs as to which in the sole discretion of the
Board of Directors of the Corporation the other provisions of this Articlie would not protect the
conversion or other rights of the Series C Preferred Stock (and, if issued, shares of Preferred Stock)
in accordance with the essential intent and principles of this Article, then such Board of Dircctors
shall make an adjustment in the application of such provisions, in accordance with such cssential
intent and principles as determined by the Board of Directors, so-as to protcct such rights as
aforesaid.

CERTIFICATE

* The undersigned, being the duly clected and incumbent President and Chief Exccutive
Officer of Florida Bank Group, Inc. (the “Corporation”), a corporation organized under the laws of
the State of Florida, does hereby certify that the foregoing Articles of Amendment were duly
adopted by the Board of Directors on Aprit 26, 2011 without sharcholder approval and continuc in
full force and effect as of the date of this Certificate without alteration or modification and that
sharcholder approval of the foregoing Articles of Amendment was not rcqutrc,d

INWITNESS WHEREOF. the undcrqu,ned has hereunto affixed his §|gna:urc effective June
24,2011,

FLORIDA BANK GROUP, INC.
é/m /7%

Spsar. “d:Z( D
Presidcnt « Chlcf Execu Officer

As its:
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