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HCBF Holding Company, Inc. does hereby amend and restate its Articles A
Incorporation by filing tie following Amended and Restated Articles of Incorporation (thm—‘;\ o, &
“Articles™), pursuant & Section 607.1007 of the Florida Statutes. g;f;:"* %’-\
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<
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1. The nmne >f the Corporation is HCBF Holding Company, Inc.

2. . Betforth below is the text of the Amended and Restated Articles of Incorporation
for HCBF Holding Company, Inc.:

FIRST, Tly: name of the cotporation shall be: HCRF HOLDING COMPANY,
INC. (the “ oration™).

SECOND.  The street address of the registered office of the Corporation shall be
777 South Flagler Drive, Suite 500 East, West Palm Beach, Florida 33401, and the registered

" agent of the Corporation at such address shall be GY Corporate Services, Inc. The principal

place of business and the mailing address of the Corporation shall be 311 South Second Street,
Fort Pierce, Florida 3495), The Corporation may change its registered agent, the location of its
registered office, its prinu:ipal place of business, or its mailing address, or any of the foregoing,
from time to time withoul amendment of these Articles.

THIRD. The: general purpose of this Cerporation shall be the transaction of any and
all lawful activities or bu:iness for which corporations may be incorporated under the laws of the
State of F Ionda

FOURTH. Th: aggregate number of sha:cs of all classes of capital stock which this
Corporation shall have authority to issue is 55,000,000, consisting of (i) 50,000,000 shares of
common Stock, each anving & per value of $0.001 (the “Common Stock™), and (it) 5,000,000
shares of preferred stock, par value $0.001 per share (the “Preferred Stock™). As to the

authorized 50,000,000 shires of Common Stock, the Corporation shall have the authority to issus

40,000,000 shares designated as “Voting Common Stock™ and 10,000,000 shares designated ag.
“Non-Voting Common fiock.” Except as expressly provided herein or required by law, all
shares of Common Stock shall have the same rights, preferences, and limitations.

The designaticn (nd preferences, limjtations, and relative rights of the Common Stock
and the Preferred Stock of the Corporation are as follows:

A. Provisions Relating to Common Stock.

1. Dividends. Subject to the rights of the holders of Preferred Stock, the
holders of the Commomn {itock shall be entitled to receive when, as and if declared by the Board
of Directors of the Ciaporation (the “Board of Dirsctors™), out of funds legally available
therefor, dividends piyasle in cash, stock, or otherwise. In the case of the declaration and
payment of a stock dividand, cach ¢lass of Commmon Stock shall receive such stock dividend in
like class of Common Stc ck.
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2. jggidation. Upon any liquidation, dissolution, or winding up of the
Corporation, whether vohmtary or involuntary, and after the holders of the Preferred Stock shall
have been paid the smowits to which they shall be entitled (if any) or a sum sufficient for such
payment in full shall hav: been set aside, the remaining net zssets of the Corporation shall be
distributed pro rata to the holders of the Common Stock in accordance with their respective
rights and interests.

3 Voling Rights to Amend Articles of Incorporation. In addition to any
other vote required by law, the affirmative vote of a majority of the outstanding shares of Voting
Common Stock and Nou-Voting Common Stock, voting separately as a class, as the case may
be, shall be required to aniend, alter, or repeal (including by merger, consolidation, or otherwise)
any provision of thes: Articles that materially and adversely affects the powers, preferences,
limitations, or rights of the Voting Common Stock or the Non-Voting Common Stock,
respectively.

B.  Provisions Relating to Voting Common Stock.

1. Vnling Rights. Except as otherwise required by law or as may be
provided by the resohutions of the Board of Directors suthorizing the issuance of any class or
series of Preferred Stock, as hereinbelow provided, all rights and all voting power shall be vested
exclugively in the holdz1s of the Voting Common Stock. :

2. —onversion Ri

(a) Any holder of Voting Common Stock may at any time and from

titne to time elect to com ert any number of shares of Voting Common Stock then held by such

_shareholder Into an equel number of shares of Non-Voqu Commen Stock w1th the prior
approval of the Board of Directors acting in its reasonable discretion. T B

b)Y Until presented and surrendered for cancellation following such
conversion, each certificate representing shares of Voting Common Stock in respect of which a
conversion election has been made and approved in accordance with the previons sentence shall
be deemed to represent tae number of shares of Non-Voting Common Stock into which such
shares have been convertzd, and upon presentation and swrender of such certificate the holder
thereof shall be entitled "o receive a certificate for the appropriate number of shares of Non- -
Voting Common Stock. Upon conversion, each converted share of Voting Common Stock shall
become an authorized but unissued share of Voting Commeon Stock. The Corperation shall from
time 10 time reserve for issuance the number of shares of Non-Voting Common, Stock into which
all outstanding shares of Voting Commeon Stock may then be converted, and shall reserve for
issuance the number of shares of Voting Common $tock into which all outstanding shares of
Non-Voiing Common Stock may be converted; provided, however, that the Corporation shall
restrict the number of sheres that may be converted at any time to no more than the number of
shares that would resu't in any shareholder reaching (but not exceeding) its voting limit under its
subscription agreement.
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C.  Provisions Relating to Nop-Voiing Common Stock.

1. Woting Riphts. Except as otherwise required by law or as may be
provided herein, shares of Non-Voting Common Stock shall have no voting power on any
matter.

2, Corxersion Right.

ta)  Any holder of Non-Voting Common Stock may irrevocably
convert any number of shares of Nop-Voting Common Stock into an squal number of shares of
Voting Cornmon Stock, but only with respect to the shares being transferred only if such
convearsion is simultanemis with or following (i) a transfer that is part ofva widely distributed
public offering of Voting Common Stock, (ii) & tremsfer that ig part of a private placement of
Voting Common Stoch. in which no one party acquires the rights to purchase in excess of 2% of
the Voting Common Stock then outstanding, (iii) a transfer of Voting Common Stock to an
underwriter for the pwpose of conducting a widely distributed public offering, (iv) following a
widely distributed pub'ic »ffering, a transfer of Voting Commen Stock not requiring registration
under the Securities Act of 1933, as amended, in reliance on Rule 144 thereunder in which no
one party acquires in exoess of 2% of the Voting Common Stock then outstanding, (v) transfers
to the Corporation (or 4 mibsidiary thereof) or (vi) a transfer to a person that would control more
than 50% of the “voring, securities” of the Corporation as defined by the Office of Thrift
Supervision or its succassor without giving effect to such transfer (the “Conversion Conditions”™).
Such conversion shall I» binding on ell direct or indirect transferses end assignecs. If the
Corporation ceases 1o be 2 savings and loan holding company or ceases to contro] a depository
institurion, then the Conversion Conditions shall lapse and any holder of Non-Voting Common
Stock may convert such shares of Non-Veting Common Stock into Voting Common Stock
without limitation as described herein. —_— o

(b)  Until presented and surrendered for cancellation following such
conversion, each certificute representing shares of Non-Voting Common Stock in respect of
which a conversion elicli in has been made and approved in accordance with Article FOURTH,
Section C.2.(a), shall be d:amed to represent the number of shares of Voting Common Stock into
which such sheres have bzen converted, and upon presentation and surrender of such certificate
the holder thereof shal. be entitled to receive a certificate for the appropriate number of shares of
Voting Common Stock.  Upon a conversion, each converted share of Non-Voting Common
Stock shall become an authorized but unissued share of Voting Common Stock. The
Corporation shall from lime to time reserve for issuance the number of shares of Non-Voting
Common Stock into which all outstanding shares of Voting Common Stock may then be
converted, and shall reseive for isswance the nutaber of shares of Voting Commeon Stock into
which all outstanding : haies of Non-Voting Common Stock may be converted.

D. Provisiing Relating {0 Preferred Stock.

1. Nunber and Class of Shares Authorized. The Corporation is authorized to
issue up to 5,000,000 skaes of Preferred Stock, which cnnstxtutzs a separate and single class of

shares, and which may be issued in one or more series.

FAX AUDIT NO. H10000128941 3
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2. Richts, Preferences and Restrictions. The Roard of Directors is vested
with the auwthority to o:teblish, in its discretiom, the voting rights and other designations,
preferences, rights, quelifications, iimitations, and restrictions, if any, of each such series by the
adoption and filing in aci:ordance with the Act, before any such issuance of any shares of such
series, of an amendmoent or amendments to these Articles determining the terms of such serles,
which smendment need 1ot be approved by the shareholders or holders of any cless or series of
shares cxcept as providul for by law. All shares of Preferred Stock of the samne series shall be
Identical with each other n all respects.

FIFTH. Rezistered Agent, Registered Office, & Registered Agent’s Signature:

GY Corporate Services, Inc.
777 South Flagler Drive
Swuite 500 East
West Palm Beach, Florida 33401

Having been named as registared agent and to accept service of process for the above-
stated corporation ai the place designated in this certificate, GY Corporate Services, inc. hereby
aceepts the appointmant as reglstered agent and agrees fo act in this capacity. GY Corporate
Services, Inc. further agrees to comply with the provisions of all statutes relating to the proper
and complete performance of its duties, and GY Corporate Services, Inc. is familiar with and
accepts the obligations ¢f its position as registered agent as provided for in Chapter 607 of the

Florida Statutes.
GYC OBATE SERVI Ih'C -
N VY
"Michael V. Mitrione, Vice President |
ol SIXTH. Tte name and address of the incorporator of this Corporation are as
ollows: :

Michael V, Mitrione, Esqg.

c/o Gunster, Yoakley & Stewart, P-A.
Phillips Point, Suite 500 East
777 South Flagler Drive
West Palm Beach, Florida 33401

SEVENTH. Provided the person proposed to be indemnified satisfies the requisite
standard of conduct far permissive indemnification by a corporation as set forth in the applicable
provisions of the Act (currently Sections 607.0850(1) and (2) of the Florida Statutes), ay the
game may be amended from tiroe to time, the Corporation shall indemnify its officers and
directors, and may irdeinnify its employees and agents (any such person, an “[ndemnites” and
collectively, the “Indziniitees™), to the fullest extent permitted by applicable law (subject to any
limitations contained in an agreement entered into by such person and the Corporation}, from
and against any and all of the expenses or liabilities incurred in defending a civil, criminel,
administrative or ipvesti zative action, suit, or proceeding (collectively, “proceeding”™) (other than

4
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in a proceeding (a) initiat:d by such person (unkess authorized by the Board of Directors), or (b)
wherein the Corporation and such person are adverse parties except for proceedings brought
derivatively or by .any veceiver or trustee) or other matters referred to in or covered by said
provisions, including edvimeement of expenses prior to the final disposition of such proceedings
and amounts paid in se-tiement or compromise of such proceedings, both as to action in their
official capacity and es to action in any other capacity while att officer, director, employee, or
other agent of the Corporation.

Expens:s (including attomeys’ fees) incurred by an officer or director in
defending any proceecing shall be paid by the Corporation in advance of the final disposition of
such proceeding upon teceipt of an undertaking by or on behalf of such director-or officer to
repay such amount if it shall ulfimately be determined that he or she is not entitled to be
indemmified by the Corporation as authorized in this section. Such expenses (including
attomeys’ fees) incurred by other employees and agents shall also be so paid upon such tetims
and conditions, if any, as the Board of Directors deems appropriate.

The Corperation acknowledges that certain of the Indetnnitees may have certain
rights to indemmificaticn, advancement of expenses and/or insurance provided by the
shareholdars that nominaed such Indemnitees to the Board of Directars (such shareholders, the
“Other Indemnitors™). “With respect to any such Indemnitees and with respect to any action, suit
or proceeding for whicl indemnification or the advancement of expenses is required, the
Corporation (i) shall be the indemnitor of first resort (i.g,, its obligations to any such Indemnites
under these Articles are primary and any obligation of any Cther Indemnitors fo advance
expenses or to provicie indemnification for the same expenses or liabilities incurred by such
Inderonitee are secondacy), (i) shall advancs expenses and shall be liable for expenses,
judgmente, fines and amounts paid in settlement to the extent legally permitted and as required -

by -the- Bylaws—-and- these Articles of Incorporation {or any other agresment between the.
Corporation and such Indemnitee) without regard to any rights any Indemnitee may have against
the Other Indemnitors and (iii) irrevocably waives, relinquishes and releases all Other
Indemnitors of any rizhts of subrogation in respect thereof. No advancement or payment by any
Other Indemnitor to «r ¢n behalf of any Indemnitee with respect to any claim for which such
Indemnites has sough: indemnification from the Cotporation shall affect the foregoing and such
Other Indemmitor shal have a right of contribution and/or be subrogated to the extent of such
advancament or paymeait to all of the rights-of recovery of such’ Indemnitee apainst the
Corporation.

The Cenxoration reserves the right, in its sole discretion and at itg sole expense, (o
assume the defense of an:y proceeding upon 15 days’ written notice to any Indemnitee, including,
but not limited to, the right to designate counsel reasonably acceptable to the Indemnites and to
control 21l negotiations, 1 tigation, arbitration, settlements, compromises and appeals related to
such proceeding; provided, however, that the Corporation shall not enter into any settiement or
compromise of any such proceeding without the prior written consent of the Indemniies. The
Indempitee shall not enter into any compromise or settlement of any such proceeding without the
Corporation’s prior written consent if such compromise or settlement (A) does not discharpe and
release such Indemnitee und the Corporation from any and all liabilities related to or arising from
all matters forming the busis for the claim in respect of which such proceeding was brought or

5
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(B) imposes any material liability or obligation on the Corporation. If the Corporation assumes
the defense of any proceecing pursuant to this paragraph, it shall not be required to pay any fees
and expenses of counsel p arsuant to this Article for such Indemnites incurred thereafier in
connection with such proceeding, except to the extent that such Indemnitee reasonably
determines in his or her scle discretion that cotmsel designated by the Corporation has a conflict
of interest, in which case the Corporation shall pay the faes and disbursements of one counsel (in
addition to any local counsel) separate from its own counsel for such Indemnites,

The indemaification and advancement of expenses provided for herein shall not
be deemed exclusive ¢f any other rights to which those indemmified may be entitled under any
ather Articles, Bylaw, agr:ement, vote of sharehofders or directors or otherwise, both as to action
in his or her official capicity and es to action in another cepacity while holding such office.
Such indemnification shell continue as to a person who has ceased to be a director, officer,
employes, or agent, end shall imme to the benefit of the heirs and personal and other legal
representatives of such o person. Except as otherwise provided above, an adjudication of
liability shall not affec: 1ths right to indernnification for those indemnified.

Limitstign of Liability of Directors. To the fullest extent permitted under the
Florida Statutes and other applicable law, no director of the Corporation shall be personally

liable to the Corporation. or any of ite shareholders or any other person for monetary damages for

or relating to any statement, vote, decision or failure to act, regarding corporate management or
policy or any other mutte- relating to the Corporation, by a director, unless the breach or failure

to perform his or her duties as a director constitutes one of the lability exceptions set forth in
Section 607.0831(1) of the Florida Statutes {or a successor provision of such law) as the same
exists or may heresfter be amended. - To the fullest extent permitted under the Florida Statutes
and other applicable law, a director of the Corporaticn shall not be or beld liable for any action
“taken as'a director, or any failure to take action, if he or she performed the duties of his or-her—.- ...
office in compliance wid: Section 607.0830 of thc Florida Statutes (or a successor provision of -
such law) as the same exists or may hereafler be amended. If the Florida Statutes are amended
hereafter to authorize the further elimination or litnitation of the liability of directors, then the
linbility of a director of the Corporation shall be eliminated or limited to the fullest extent
authorized by the Flor.da Statutes, as so smended.

Contract Dight; Survival, The rights to indemnification, expense advances and
limitation of liability under this Asticle (if and 23 provided in this Article) shall be deemed to be
a contract between the Corporation and esch Indemnitee or other member of the Board of
Directors, as applicable, who serves or served in such capacity at any time while this Article is in
effect and, as such, are enforceable against the Corporation. Any repeal or modification of this
Article shall not adversely affect eny right or protection of an Indemmitee existing at the time of
such repeal or modificat on with respect to acts or omissions occurring prior to such repeal or
modification.

Insurarcs. The Corporation mey purchast and maintain insurance on behalf of
any person who is or wa; a director, officer, employee or agent of the Corporation, or is or was

serving at the reques: of” the Corporation as a director, officer, employes, trustee or agent of
another corporation, patinership, joint venture, trust or other enterprise (including serving as a

6
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fiduciary of an employee tenefit plan), with respect to any liability asserted against him or her or
tncurred by him or her i any soch capacity or arising out of his or her status as such, whether or
not the Corporation weulc have the power to indemnify such person against such liability under
the provisions of this Article or the applicable provisions of Florida law.

Savings Clwse. Jf this Article or any portion hereof shal] be invalidated or found
10 be unenforceable on any ground by any court of competent jurisdiction, then the Corporation
shall nevertheless indemnify and hold harmless, and make expense advances to, each Indemnitee
entitled to such under tnd or pursuant to this Article as to costs, charges and expenses (including
attomeys’ fees), liabilizics, judgments, fines and amounts paid in settlement with respect to any
proceeding, including :ny action by or in the right of the Corporation, to the full extent permitted
by any applicable porticn of this Article that shail not have been invalidated and as otherwiss

permitted by applicable: law.

EIGHTEL "The following provisions are inserted for the management of the business
and the conduct of the effairs of the Corporation, and for further definition, limitation, and
regulation of the powers of the Corporation and of its directors and shareholders:

A, The business and affairs of the Corporation shall be managed by or under
the direction of the Foad of Direclors. In addition to the powers and authority expressly
conferred upon them by statute or by these Articles or the Bylaws of the Corporation, the
directors are hereby einpuwered to exercise afl such powers and do all such acts and things as
may be exercised or dens by the Corporation.

B. Special meetings of shareholders of the Corporation may be called by the
Board of Directors parsnant to a resolution adopted by s majority of the total number of
authorized directors (whether_or .not there exist any vacancies in previously authorized
directorships at the time any such resolution is presented to the Board of Directors for adoption)
(the “Fyll Board™), or by the holders of not legs than fifty percent (50%) of all the votes entitled
to be cast on any issus af the proposed special mecting if such holders of stock sign, date, and
deliver to the Corporation’s Secretary one or more written demands for the meeting describing
the purpose or purposes for which the special meeting is to be held.

: NINTH, The: Board of Directors shall consider all factors it deemns relevant in
evaluating any proposa! ender offer or exchange offer for the Corporation or any subsidiary’s
stock, any proposed snerger or consolidation of the Corporation or e subsidiary with or into
another entity and any proposal 1o purchase or otherwise acquire all or substantially all the assets
of the Corporation or tny subsidiary. The Board of Directors shall evaluate whether the proposal
is in the best interests ol he Corporation and its subsidiaries by considering the best interests of
the shareholders and othix factors the directors determine to be relevant, including the social,
legal, and economic eifects on employees, customers, depositors, and comrunities served by the
Corporation and any subuidiary. The Board of Directors shall evaluate the consideration being
offered io the shareholdeys in relation to the then current market value of the Corporation or any
subsidiary in a freely negotiated transaction, and the Board of Directors’ estimate of the future
value of stock of the Corp oration or any subsidiary a3 an independent entity.
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TENTH. “he Bylaws may be adopted, altered, amended, or repealed by either the
shareholders or the Board of Directors, but the Board of Directors may not amend or repeal any
Bylaw adopted by shareholders of the Corporation if the shareholders specifically provide such
Bylaw is not subject to arrendment or repeal by the Directors.

ELEVENTH.

A. The initial aumber of directors shall be nipe (9). The number of directors may be
increased or decreased fcm time to time pursuant to, or in the manner provided by, the Bylaws
of the Corporation, but shall never be less than five (5) nor more than iwenty-five (25).

B, Trident V Depository Holdings, L.P., Trident V Parallel Depository Holdings,

L.P. and Trident V PR Depository Holdings, LLC, collectively, Kelso Invesiment Associates
VI, L.P. and KEP V], LLC, collectively, and Tinicum Capital Partners IL, L.P. (each a “Board
Sear Investor™, and co.Jectively, the “Board Seat Investors™) shall each be entitled to nominate
one person mutually accetable to such Board Seat Investor and the nominating commitiee of the
Board (which approval shall not be unreasonably withheld or delayed) to be elected to the Board
of Directors (and any applicable committees) “Bgarnd Seat Investor Director”) as of the closing
dats of the first Drawidovm (as defined in such Board Seat Investors’ subscription agreements
(each a “Subscription Agreement™ dated June 3, 2010 (“Closing Date™) and executed by the
Corporation and the Foard Seat Investor, and to nominate a replacement Board Seat Investor
Director mutually acceptible to the Board Seat Investor and the nominating committee of the
Board (which approvel shall not be wrreasonably withheld or delayed) m the event that such
Board Seat Investor’s designated director resigns from, or otherwise ccases to serve on, the
Board of Directors. A Board Seat Investor shall immediately cease to have any right to nominate
2 director to the Boarc. of Directors if such Board Seat Investor (i} becomes a “Defaniting
- Investor” (as defined in such Board Seat Invgstor's Subseription Agreement), or (i) ceases,

together with its affilites, to own at least a number of shares of the Corporation’s capital stock”

(“Shares™) equal to seveny-five percent (75%) of the sum of the Shares acquired by such Board
Seat Investor and its affil:ateg (%) on the Closing Date, and (¥) in all subsequent Drawdowns (as
defined in such Board Scet Investor's Subscription Agreement).

C. The namne and address of each person who is to serve as a director until the first
annhoal meeting of the shiareholders or until his/her successor is elected and qualified are as
follows:

Michael Brown, Sr.
311 South Second Street
Fort Pictce, Florida 34950

Christopher Cotlins
c/o Kelso & Company
320 Park Ave, 24th Floor
New York, New York 10022

FAX AUDIT NO. H11000128941 3
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Christopher Doody
¢/0 Stone Point Capital LLC
20 Horseneck Lane
Greenwich, Connecticut 06830

Frank H. Fee, [1I
311 South Second Street
Fort Pierce, Florida 34950

Seth Hendon
c/fo Tinicum Inc.
800 Third Avenue
New York, New York 10022

Richard Lynch
311 South Second Street
Fort Pierce, Florida 34950

J. Hal Roberts, Jr.
311 South Second Street
Fort Pierce, Flonda 34950

[Independent Director]

[Independent Director]

TWELFTH. The Comporation reserves the right to amend or repeal any provisions
contained in these Articles, or any amendment hereto, and any right conferred uvpon the
sharehalder(s) is subje:t to this reservation.

TH[R’I‘EENTE-! Business Opportunities.

Qther Busigess Ventures. Any shareholder or any of its affiliates (other than any
shareholder who may be :mployed by the Corporation or one of its subsidiaries) may engage in
or possess an interest in uther business ventures of any nature or description, independently or
with others, similar or dissimilar to the business of the Corporation or any subsidiary thereof, and
the Corporation, any subs diary of the Corporation, the directors of the Corporation, the directors
of any subsidiary of the »Zorporation and the other shareholders shall have no rights in and 1o
such ventures or the income or profits derived therefrom, snd the pursuit of any such venture,
even if competitive with he business of the Corporation or any subsidiary thereof, shall not be
deemed wrongful or inp:oper or violation of any duty of such entity or individuat; provided,
however, that in no event shall any shareholder or any of its affiliates use confidential
information of the Corporation in connection with their engagement in or possession of an
interest in other business ventures of any nature or description, independently or with others,

9
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similar or dissimilar tt the business of the Corporation or any subsidiary thereof; and provided,
further, that any shareholiler who may be employed by the Corporation or one of its subsidiaries
mzy possess ap ownershp interest in any publicly-traded depository institution, bank holding
company ot savings and loan holding company, so long as that ownership interest does not
exceed 2.0% of the totl rumber of sharss outstanding of such entity.

Referral o1 Business Opportunities. To the fullest extent permitted by applicable
law or regulation, no shireholder (other than any shareholder who may be cmployed by the

Corporation or onc ot itz subsidiaries) nor any of ity affiliatee shall be obligated to refer or
present any particular business opportumity 2o the Corporation or any subsidiary thereof even if
such opportunity is of & chamacter that, if referred or presented to the Corporation or any
subsidlary thereof, conld be taken by the Corporation or any subsidiary thersof, and any such
shareholder or any of {tx uffiliates shall have the right 1o take for its own account (individually or
as a partner, shareholder, member, participsnt or fiduciary) or to recommend to others guch
particular opportunity; provided, however, thet (i) if a particular opportunity is solely and
expressly presented by a third party to a director or, to ‘the actual knowledge of any director
nominated by a sharehickler, to the shareholder designating such director or an affiliate thereof,
as an opportunity specifically for the Corporation or any of its subsidiaries, such opportunity
shall be presented to the BBoard of Directors; and (ii) if both (x) the Corporation or any subsidiary
thereof, and (y) any such director or, to the actual knowledge of any such direcior, the
shareholder nominatirg such director or an affiliate thereof, pursue the same opportunity, such
shareholder and any cire stor designated by such shareholder shall (1) abstain from any vote or
approval of the sharelwolc ers or Board of Directors related to such business opportunity, and (2)
be deemed 10 have vored their Voting Common Stock or Board of Directors votes, as applicable,
with respect to such matier in the same proportion as the votes of the other sharcholders or
directors, as apphcabl« il the aggrepate on such matter.

3. Attachc:d heretn as Exhibit “A” ig the information required to be submitted
pursuant to Section 607.1007(4) of the Florida Statutes.

4. The foregoing duly adopted Amended and Restated Articles of Incorporation shall
supersede and replace the current Articles of Incorporation and any and all amendments thereto.

5. The ameidments conteined in the Amended and Restated Articles of
Incorporation have been adopted by written consent by the shareholders and afl of the Directors |
of the Corporation as of June 3, 2010.

. 6. The numbsr of votes cast for such amendments by the shareholders was sufficient
for apptoval.
[Signature on following page]
10 )
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In witness of tiv: foregoing, the undersipned has cansed these Articles to be executed by
its duly amthorized officer as of this 3" day of June, 2010.

HCBF HOLDING COMP. , INC.

11
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HCBF HOLDING COMPANY, INC.

BIT A
IO
AMENDED AND RESTATED LES OF I ORATION

1. The Armerded and Restated Articles of Incorporation contains an amendment
requiring shareholder approval.

2 The narne f the corporation is HCBF HOLDING COMPANY, INC.

3. Article TEIRD of the Articles of Incorporation shall be deleted in it entirsty and
replaced with the follewing:

“THIRD, The general purpose of this Corporation shall be the transaction of any and
all lawful activities or business for which corporztions may be incorporated unider the laws of the
State of Florida.”

4, Articles F DURTH and FIFTH of the Articles of Incorporation shall be deleted in
their entirsty and replaced with the following:

“FOQURTH. The aggregate number of shares of all elasses of capital stock which this
Corporation shall have suthority to issue is 55,000,000, consisting of (i) 50,000,000 shares of
common stock, each having & par value of $0.001 (the “Commog Stock™), and (ii) 5,000,000
shares of preferred stock, par value $0.001 per share (the “Preferred Stock™). As to the

_ authorized 50,000,000 shares of Common Stock, the Corporation shall have the authority to issue
40,000,000 shares desiguafed a3 *Vating Comition Stogk” and 10,000,000 shares designated as
“Non-VYoting Commem_3tock.” Except as expressly provided herein or required by law, all
shares of Common Stack shall have the same rights, preferences, and limitations.

The designation and preferences, 'limitations, and relative rights of the Common Stock
and the Preferred Stock f the Corporation are ag follows:

A Provision: Relating to Common Stock.

1. IYvidends. Subject to the rights of the holders of Preferred Stock, the
holders of the Common Stock shall be entitled to receive when, as and if declared by the Board
of Directors of the Corporation (the “Board of Directors™), out of funds legally availabls
therefore, dividends payable in cash, stock, or otherwise. In the case of the declaration and
peyment of a stock dividend, each class of Common Stock shall receive such stock dividend in
like class of Commor $tock.

2. Liguidation. Upon any liguidation, dissolution, or winding up of the
Corporation, whether voluntary or involuntary, and after the holders of the Preferred Stock shall

have been paid the ano ints to which they shall be entitled (if any) or a sum sufficient for such
payment in full shail heve been set aside, the remaining net assets of the Corporation shall be

12
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distributed pro rata to the holders of the Common Stoek in accordance with their respective
rights and interests.

3.  Yoling Rishts to Amend Articles of Incorporation. In addition to any
other vote required by law, the affirmative vote of a majority of the outstanding shares of Voting
Common Stock and Non- Voting Common Stock, voting scparately as a class, as the case may
be, shall be required to amend, alter, or repeal (including by merger, consolidetion, or ntherwise)
any provision of these Articles that materially and adversely affects the powers, preferences,
limitations, or rights ¢f the Voting Common Stock or the Non-Voting Common Stock,

respectively,
B.  Provisicns Relating to Voting Common Stock.

1. Woling Rights. Except as otherwise required by law or as may be
provided by the resolutioas of the Board of Directors authorizing the issuance of any class or
series of Preferred Stock, a3 bereinbelow provided, all rights and all voting power shall be vested
exclusively in the holders of the Voting Common Stock,

2. curversion Right.

{a) Any holder of Voting Common Stock may at any time and from
time to time elect to convert any number of shares of Voting Common Stock then beld by such
shareholder into an equel pumber of shares of Non-Voting Common Stock with the prior
approval of the Board of Directors acting in its reasonable discretion.

’b)  Until presented and surrendered for cancellation following such
conversion, each certificale representing shares of Voting Common Stock in respect of which a
conversion election has hien made and approved in accord&fice with theprevivug sentence shall
be deemed to represent tie number of shares of Non-Voting Common Stock into which such
shares have been convert:d, and upon preseniation and surrender of such certificate the holder
thereof shall be entitlod ‘o receive a certificate for the appropriate number of shares of Non-
Voting Common Stock. 1Jpon conversion, ¢ach converted share of Voting Common Stock shall
become an authorized but unissued share of Voting Common Stock. The Corporation shall from
time to time reserve for issuance the number of shares of Non-Voting Common Stock into which
all outstanding shares of Voting Common Stock may then be converted, and shall reserve for
igsuance the number of sheres of Voting Common Stock into which all outstanding shares of
Non-Voting Common S$tock may be converted; provided, however, that the Corporation shall
resirict the number of shires that may be converted at any timc to no more than the number of
shares that would resu.t in any sharcholder reaching (but not exceeding) its voting limit under its
subseription agreement.

C. Provisions Relating to Non-Vatj

1. Yoing Rights. Except as otherwise required by law or as may be
provided herein, shares »f Non-Voting Common Stock shall have no voting power on any
maiter,
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2. {Zor version Right,

() Any holder of Noo-Voting Common Stock may irrevocably
convert any pumber of shires of Non-Voting Common Stock into an equal number of shares of
Voting Common Stocg, but only if such conversion is simultaneous with or following (i) a
transfer that is part of° a widely distributed public offering of Votng Commaen Stock, (i) a
transfer that is part ot a private placement of Voting Common Stock in which no one party
acquires the rights to purchase in excess of 2% of the Voting Common Stock then outstanding,
(iif) a tramsfer of Voting Common Stock to an underwriter for the purpose of conducting a widely
distributed public offerinz, (iv) following & widely distributed public offering, a trensfer of
Voting Common Stock: noit requiring registration under the Seciurities Act of 1933, ag amended,
in reliance on Rule 144 th:reunder in which no one party acquires in excess of 2% of the Voting
Common Stock then outstanding, (v) transfers to the Corporation (or a subsidiary thereof) or (vi)
& transfer to @ person that would control more than 50% of the “voting securities™ of the
Corporation as defined by the Office of Thrift Supervision or its successor without giving effect
to such transfer (the “C onzersion Conditions™). Such conversion shall be binding on all direct or
indirect transferees and ausignees. If the Corporation ceases to be a savings and loan holding
company or ceases to control a depository institution, then the Conversion Conditions shall lapse
and any holder of Non Veting Common Stock may convert such shares of Non-Voting Common
Stock into Voting Commaon Stock without Jimitation as desctibed herein.

: ib)  Until presented end surrendered for cancellation following such.
conversion, each certificete representing shares of Non-Voting Common Stock in respect of
which a conversion clecinn has been made and approved in accordance with Axticle FOURTH,
Scction C.2.(g), shall bs d:emed to represent the number of shates of Voting Common Stoek into
which such shares have b:en converted, and upon presentation and surrender of such certificate

- — - —the holder thereof shall be entitled to receive a certificate for the appropriate number. of shares of
Voting Common Stock. Upon a conversion, each converted share of Non-Voting Common
Stock shall become ean authorized by unissued share of Voting Common Stock. The Corporation
shall from time to time rezerve for issuance the number of shares of Non-Voting Common Steck
into which all outstandiny; shares of Voting Common Stock may then be converted, and shail
reserve for issuance the number of shaxes of Voting Common Stock into which ali outstanding
shares of Non-Veting Corimon Stock may be converted,

D. Provisicns Relating to Preferred Stock.

1. JNuinber and Class of Shares Authorized. The Corporation is euthorized to
issue up 10 5,000,000 shaves of Preferred Stock, which constitutes a separate and single class of
shares, and which mey be issued in one or more gerles.

2, Rights, Preferences and Restrictions. The Board of Directors is vested
with the authority to eswmblish, in its discretion, the voting rights and other designations,
preferences, rights, quaiif cations, limitations, and restrictions, if any, of each such series by the
adoption and filing in accordance with the Act, before any such issuance of any shares of such
series, of an amendment or amendments to these Articles determining the terms of such series,
which amendment need n)t be approved by the sharcholders or holders of any class or series of
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shares except as provided for by law, All shares of Preferred Stock of the same series shall be
identical with each other i1 all respects.”

5. Article SEVENTH of the Articles of Incorporation shall be dejeted in its entirety
and replaced with the {o]lowing:

“SEVENTH. P’tovided the person proposed to be indemnified satisfies the requisite
standard of conduct for permissive indemnification by a corporation as set forth in the applicable
provisions of the Act (currently Sections 607.0850(1) and (2) of the Florida Stahstes), as the
same may be amended jtom time to tinde, the Corporation shall indemnify its officers and
directors, and may indemaify its employess and agents (any such person, en “Indemnites™ and
collectively, the “Indernnitees™), to the fullest extent permitted by applicable law (subject to any
limitations contained in an agreement entered into by such person and the Corporation), from
and against any and 21l of the expenses or liabilities incurred in defending a civil, criminal,
administrative or investigntive action, suit, or proceeding (collectively, “proceeding™) (other than
in a proceeding (a) initieted by such person (unless authorized by the Board of Directors), or (b)
wherein the Corporation and such person are adverse parties except for proceedings brought
derivatively or by any receiver or trustee) or other matters referred to in or covered by said
provisions, including advencement of expenses prior to the final disposition of such proceedings
and amounts paid in settiement or compromise of such proceedings, both as to action in their
official capacity and s w action in any other capacity while an officer, director, employee, or
other agent of the Corporation.

Expenses (ncluding attorneys’ fees) incurred by an officer or director in
defending any proceedicg shall be paid by the Corporation in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay. such_amount if it shall ultimately bg determined that he or she is not entitled to be
indemnified by the Coryoration as authorized in this section. Such expenses (including
attorneys’ fees) incurrad »y other employees and agents shall also be so paid upon such terms
and conditions, if any, as the Board of Directors deems appropriate.

The Co-poration acknowledges that certain of the Indempitees may have certain
rights to indemnificafios, edvancement of expenses and/or insurance provided by the
shareholders thet nominatsd such [ndemnitees to the Board of Directors (such funds, the “Other
[ndemnitors™). With respect to any such Indemnitees and with respect to any action, suit or
proceeding for which iidemnification or the advancement of expenses is required, the
Corporation (i) shall bs tte indemnitor of fixst resort (i.e., its obligations to any such Indemnitee
under thess Asticles are primary and any obligation of any Other Indemnitors to advance
expenses or to’ provide iidemnification for the same expenses or liabilities incurred by such
Indemnitee are secondary), (ii) shall advance expenses and shall be lizble for expenses,
judgments, fines and amcunts paid in settlement to the extent legally permitted and as required
by the Bylaws and thete Articles of Incorporation (or any other agreement between the
Corporation and such Jnd:mnitee) without regard to any rights any Indemnitee may have against
the Other Indemnitors and (jii) imrevocably waives, relinquishes and releases all Other
Indemnitors of any rigats of subrogation in respect thercof. No advancement or payment by any
Other Indemnitor to or o3 behalf of any Indemnitee with respect to any clatm for which such
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Indemnitee has sought incemnification from the Corporation shall affect the foregoing and such
Other Indemnitor shal)l lieve a right of contribution and/or be subrogated to the extent of such
advancement or paymen: to all of the rights of recovery of such Indemnitse against the
Corporation.

The Corpmation reserves the right, In its sole discretion &nd &t jis sole expense, to
assume the defense of nny proceeding upon 15 days’ written notice to any Indemnitee, including,
but not limited to, the right to designate counse] reasonably acceptable to the Indemnitee and to
control all negotiations, )itigation, arbitration, settlements, compromises and eppeals related to
such proceeding; provj de¢, however, that the Corporation shall not enter into any settlement or
compromise of any such proceeding without the prior written consent of the Indemnitee. The
Indemnites shall not exter into any compromise or settlement of any such proceeding without the
Corporation’s prior written consent if such compromise or settlement (A) does not discharge and
release such Indemmites and the Corperation from any and all liabilifies related to or arising from
all matters forming the ba:is for the claim in respect of which such proceeding was brought or
(B) imposes any material "iability or obligation on the Corporation. If the Corporation assumes
the defense of any proceacling pursuant 1o this paragraph, it shall not be required to pay any fees
and expenses of counsal pursuant to this Article for such Indemnitee incurred thereafter in
connection with such proceeding, exoept to the extent that such Indemnitee reasonably
determines in his or hex scle diseretion that counse! designated by the Corporation has a conflict
of interest, in which case the Corporation shall pay the fees and disbursements of one counsel (in
addition to any local counsel) separate from its own counsel for such Indemnitee.

The indemaification and advancement of expenses provided for herein shall not
be deemed exclusive f any other rights to which those indemnified may be entitled under any
other Articles, Bylaw, agr :ement, vote of shareholders or directors or otherwise, both as to action

-in his or her-official capicity and as to action in another capacity-while-holding such office.
Such indemnification shall continue as to a person who has ceassd to be a director, officer,
employee, or agent, and shall inure to the benefit of the heirs and personal and other legal
representatives of such s« person. Except as otherwise provided above, an adjudication of
Tisbility shall not affect ths right to indemnification for those indemnified. '

Limitation of Liability of Directors. To the fulleat extent permitted under the
Floride Statutes and cther applicable law, no director of the Corporation shall be personally

Hable to the Corporation or any of its shareholders or any other person for monetary damages for
or relating 1o any statemeat, vote, decision or failure to act, regarding corporate management or
policy or any other matte: relating to the Corporation, by a director, unless the breach or failure
to perform his or her dut.es as a director constitutes one of the liability exceptions set forth in
Section 607.0831(1) of th.e Plorida Statutes (or a successor provision of such law) as the same
exists or may hereaftec b amended. To the fullest extent permitted under the Floride Statutes
and other applicable liw, a director of the Corporation shall not be or held liable for any action
taken as a director, or an;’ failure 1o take action, if he or she performed the duties of his or her
office in compliance vill Section 607.0830 of the Florida Statutes (or a successor provision of
such law) as the same ex:sts or may hereafter be amended. If the Florida Statutes are amended
hereafter to authorize the further elimination or limitation of the liability of directors, then the
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liability of a director of the Corporation shall be eliminated or limited to the fullest extent
authorized by the Florida Stanties, as so amended.

Contract Right: Survival. The rights to indemnification, expense advances and
limitation of liability under thig Article (if and as provided in this Article) shall be deemed to be
a contract between the Corporation and each Indernmitee or other member of the Board of
Directors, as applicable, who serves or served in such capacity at any time while this Article is in
effect and, as such, are adorceable against the Corporation. Any repeal or modification of this
Article shall not adversely affect any right or protection of an Indemnites existing at the time of
such repeal or modificacion with respect to acts or omissions oceurring prior to such repeal or
modification.

Insurange. The Corporation may purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the Corporation, or is or was
serving af the request of the Corporation as a director, officer, employee, trusiee or agent of
another corporation, paruership, joint venture, trust or other enterprise (including serving as a
fiduciary of an employee “enefit plan), with respect to any linbility asserted against him or her or
incurred by him or her in any such capacity or arising out of his or her statuz as such, whether or
not the Corporation wuuld have the power to indemnify such person against such lability under
the provisions of this Arti:le or the applicable provisions of Flonda law.

Savings Clause, If this Asticle or any portion hereof shall be invalidated or found
to be unenforceable on ar y ground by any court of competent jurisdiction, then the Corporation
shall nevertheless indemnify and hold harmless, and make expense advances fo, each Indemnitee
entitled to such under and/or pursuant to thig Article as to costs, charges and expenses (including
attorneys’ fees), liabilitier, judgments, fines and amounts paid in settlement with respect to any
proceeding, including any action by or in the right of the Corporation, to the full extent permitted
by any applicable por-ior. of this Article that shall not have been invalidated and as otherwise
permitted by applicabl2 law.”

6. Articles SIXTH through and ELEVENTH of the Articles of Incorporation shall be
renumbered Articles F[FTH through TENTH.

7. Article EL 3VENTH has been added to the Articles of Incorporation as follows:

“ELEVENTH,

A The initial number of directors shall be nine (9). The number of directors may be
increased or decreasec. frum time to time pursuant to, or in the manner provided by, the Bylaws
of the Corporation, but. shall never be less than five (5) nor more than twenty-five (25).

B. Trident V Depository Holdings, L.P., Trident V Parallel Depository Haldings,
L.P. and Trident V PF Depository Heldings, LLC, collectively, Kelso Investment Associates
VIIL, L.P. and KEP VI, LLC, collectively, and Tinicum Capital Partners II, L.P. (each a “Boaxd
Seat Investor”, and cclleitively, the “Board Seat Investors™) shall each be entitled to nominate
one person mufually asce stable lo such Board Seat Investor and the nominating commities of the
Board (which approval sh.all not be unreasonably withheld or delayed) to be elected to the Board
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of Directors (and any aprlicable committees) (“Board Seat Investor Director™) as of the closing
date of the first Drawdown (as defined in such Board Seat Investors' subscription agresments
(each a “Subscription Atrsement™ dated June 3, 2010 (“Closing Date™) end executed by the
Corporation and the Eioad Seat Investor, and to nominate a replacement Board Seat Investor
Director mutually acceptuble to the Board Seat Investor and the nominating committee of the
Board (which approvel saall not be unreasonably withheld or delayed) in the event that such
Board Seat Investor’s designated director resigns from, or otherwise ceases to serve on, the
Board of Directdrs. A Board Seat Investor shall immediately cease to have any right to nominats
a director to the Board of Directors if such Board Seat Investor (i) becomes a “Defaulting
Investor” (as defined in such Board Seat Investor's Subscription Agreement), or (ii) ceases,
together with its affiliates, to own at least a number of shares of the Corporation’s capital stock
(“Shares™) equal to seveny-five percent (75%) of the sum of the Shares acquired by such Board
Seat Investor and its affil: ates (x) on the Closing Date, and (y) in all subsequent Drawdowns (as
defined in such Board Sezt Investor’s Subscription Agreement).

C. The narae and address of each person who is to serve as a director until the first
annual meeting of the shareholders or until his’her successor is electad and qualified are as
follows:

Michael Brown, Sr.
311 South Second Street
Fort Pierce, Florida 34950

Christopher Collins
c/o Keleo & Company
320 Park Ave, 24th Floor
— . ..New.York, New York 10022 ___ . . —— e

Christopher Doody
¢/o Stone Point Capital LLC
20 Horseneck Lane
Greenwich, Connecticut 06830

Frank H. Fee, ITI
311 South Second Street
Fort Pierce, Florida 34950

Seth Hendon
/o Tinicum [ne.
800 Third Avenue
New York, New York 10022

Richard Lynch
311 South Second Street
Fort Pierce, Florida 34950
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J. Hal Roberts, Jr.
311 South Second Street
Fort Pierce, Florida 34950

[Independent Director]
[Iindependent Director]

8. Article TH . RTEENTH has been added to the Articles of Incorporation as follows:

“THIRTEENTH. Business Opportinities.

Other Business Ventares. Any shareholder or any of its affiliates (other than any
shareholder who may be vmployed by the Corporation or one of its subsidiaries) may cngage in
or possess an interest in other business ventures of any natwe or description, independently or
with others, similar or dis:imilar to the business of the Corporation or any subsidiary thereof, and
the Corporation, any subs diary of the Corporation, the directors of the Corporation, the directors
of any subsidiary of the ‘“erporation and the other shareholders shall have no rights in and to
such ventures or the income ot profits derived therefrom, and the pursuit of any such venture,
even if competitive with he business of the Corporation or any subsidiary thereof, shall not be
deemed wrongful or imp-oper or violation of any duty of such entity or individual; provided,
however, that in no event shall any shareholder or any of its affiliates use confidential
information of ‘the Corpomtion in comnection with their engagement in or possession of an
interest in other business ventures of any nature or description, indspendently or with others,
similar-or dissimilar-tn the. business of the Corporation or any subsidiary thereof; and provided, =
further, that any shareheller who may be employed by the Corporation or one of its subsidiaries
may possess an ownetsh p interest in any publicly-traded depository institution, bank holding
company or savings :nd loan holding company, so long as that ownership mterest does not
exceed 2.0% of the total curnber of shares outstanding of such entity.

Referral of Business Opportunities. To the fullest extent permitted by applicable
law or regulation, no shireholder (other than any sharcholder who may be employed by the
Corporation or one o it; subsidiaries) nor any of its affiliates shall be obligated to refer or
present any particular buniness opportunity to the Corporation or any subsidiary thereof even if
such opportunity is cf z. character that, if referred or presented to the Corporation or any
subsidiary thereof, conld be taken by the Coxporation or any subsidiary thereof, and any such
shareholder or any of its ¢ ffiliates shall have the right to take for its own account (individually or
as a partner, shareholder, member, participant or fiduciary) or to recommend to others such
particular opportunity; provided, however, that (i) if a particular opportunity is solely and
expressly presented by a third party to a director or, to the actual knowledge of any director
nominated by a shareholdet, to the shareholder designating such director or an effiliate thereof,
as an opportunity spezifically for the Corporation or any of its subsidiaries, such opportunity
shall be presented to the Board of Directors; and (i) if both (x) the Corporation or any subsidiery -
thereof, and (y) any such director or, to the actual knowledge of any such director, the

15

FAX AUDIT NO. H1(007128941 3




06/03/2010 11:14 FAX 9545231722 GUNSTER-YOAKLEY Go21/021

FAX AUDIT NO. H100(0128941 3

shareholder nominating such director or an affiliate thereof, pursue the same opportunity, such
shareholder and any dirsctor designated by such shareholder stiall (1) abstain from any vote or
appraval of the shareholders or Board of Directors related to such business opportunity, and (2)
be desmed to have voted their Voting Common Stock or Board of Directors votes, as applicable,
with respect to such marter in the same proportion as the votes of the other shareholders or
directors, as applicable, ir. the aggregate on such matfer.”
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