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March 21, 1995

Florida Secretary of State
Divislon of Corporations
Bureau of Corporate Records
Post Office Box 6327
Tallahassee, Florida 32314

S T B ] T S ) g B e
=33/ E2705--0N0T0-- 003
Re:  First Bankshares, Inc. SEER] 2250 sew¥)1 22,50

Dear Sir/Madam:

Please find enclosed the following documents relating to the above-referenced
corporation:

1, Original Articles of Incorporation submitted for filing; S
o R

2. Acheckin the amount of $122.50 ($35.00 for filing fee; $52.50 for Geicertffied™
copy of the Articles of Incorporation; and $35.00 for Certificate Designiting ™

Registered Agent); iy B in
egistered Agent); e RO
3. A photocopy of the executed Articles of Incorporation; and t-:“'ﬁ -

FAs
4. Aletter from the Florida Department of Banking and Finance approving-the use
of the name "First Bankshares, Inc.”

Kindly file the enclosed documents as soon as possible and return to us a certified copy
of the Articles of Incorporation. A prepaid self-addressed envelope is enclosed. If you have
any questions regarding the enclosed, please call me immediately.

We appreciate your assistance.

Very truly.yoirs, - ~
.4'/’ B

JPG/msj
Enclosures

cc:  Martin R. Harimann
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QFITICE OF COMPTROLLER
DEFPARTMENT OF BANKING AND PINANGE
STATE OF FLORIDA

TALLAHASSEE
32399-0350

COMPTROLLEN QF FLOMIDA

February 6, 1998

John P, Gresley, Esq.

Smith, Mackinnon, Harris, Gresley,
Bowdoln & Edwards, P.A.

Post Office Box 2284

Orlando, Florida 32802-2284

Dear Mr. Greeley:
Re: "First Bankshares, Inc."

Reference is made to your letter dated January 30, 19985, requesting
approval of the above-referenced corporation which Is a bank holding company of
Firat National Bank of Central Florida, Longwood, Florida.

As Section 8585.922(2)a), Fiorida Statutes, exempts a financial institution,
holding company or its subsidiaries from the prohibition against using the word "bank” ,
"banker”, "banking", "trust company", "savings and loan association”, "savings bank",
or “credit union” In its corporate name, the Division of Banking will not object to the
abovs-subject corporation being registered to do business in the State of Florida.

Sincerely,

Lon

Doug Johnson

Assistant Director

Division of Banking

Sulte 1401, The Capitol
Tallahasses, FL 32399-0350
(504) 488-1111

tkr
cc: Karon Boyer, Chio'f'

Bureau of Corporate Records
Secretary of State's Office




FILED
ARTICLES OF INCORPORATION %" NAR 22 py 1, 15
oF _f;{.‘(:ﬂEriargx Or sTae

SANRSETE P i

FIRST BANKSHARES, INC,

The undersigned, being of legal age and desiring (o form a corporation
(herelnafter referred to as the "Corporation”) pursuant 1o the provisions of the Florida Business
Corporation Act, as amended (such Act, as amended from time to time, is hercinafier referred
to as the "Act"), exccutes the following Articles of Incorporation,

ARTICLE |
Name

The name of the Corporation is First Bankshates, Inc,
ARTICLE 11
Commencement of Corporate Existence: Duration

The Corporation shall commence its existence immediately upon the filing of these
Atticles of Incorporation and shall have perpetual duration unless sooner dissolved according to
law,

ARTICLE Il
Purpose and Powers

The general purpose of the Corporation shall be the transaction of any or all
lawful business for which corporations may be incorporated under the Act. The Corporation
shall have all of the powers enumerated in the Act and all such other powers as are not
specifically prohibited to corporations for profit under the laws of the State of Florida.

ARTICLE 1V
Capital Stock
A. Number and Class of Shares Authorized; Par Value.

The Corporation is authorized to issue the following shares of capital stock:




(1) Comnon Stogk. The Corporntion shull huve authority to issue 5,000,000
shares of common stock with u par value of $0.01 per share (referred (0 In these Articles of
Incorporation s "Commun Stock”).

(2) erles A Preferred Stock. ‘The Corporation shatl have nuthority 1o issue
100,000 shares of noncumulative perpetual preferred stock with a par value of $5,50 per share
(referred to in these Articles of Incorporation as "Gooding's Preferred Stack"),

(3} Series A Preferre k. 'The Corporation shall have the authority to
lssue 542,858 sharcs of noncumulative convertible perpetual preferred stock with a par value of
$7.00 per share (referred to in these Articles of Incorporation as "Serles A Preferred Stock").

4) referre + The Corporation shall have authority to issuc an
aggregate of 5,000,000 shares of preferred stock with n par value of $0,01 per share (referred
(o in these Articles of Incorporation as "Preferred Stock").

B.  Description o ‘s Preferred_§ ries A Preforred Stock, The
terms, preferences, limitations and relative rights of the Gooding’s Preferred Stock and the
Series A Preferred Stock are as follows:

(1)  Dividends. Dividend rights attributable to the shares of Gooding's
Preferred Stock and Series A Preferred Stock are as follows:

(a) The holders of Series A Preferred Stock shall be entitled to receive
until July 1, 1998 such noncumulative cash dividends if, os, and when declared by the Board of
Dircctors out of funds legally available therefor, payable semi-annually in arrears on June 1 and
December 1 of cach year at the rate of 8.0% per annum of the par value of such shares. Each
declared dividend shall be payable to holders of record as they appear at the close of business
on the stock books of the Corporation on such record dates, not more than 30 calendar days and
not less than 10 calendar days preceding the dividend payment date therefor, as determined by
the Board of Directors. After July 1, 1998, the holders thereof shall be entitled to receive such
noncumulative cash dividends if, as, and when declared by the Board of Dircctors out of funds
legally available therefor.

(b)  Subject 10 the prior and superior rights of the holders of any shares
of Series A Preferred Stock and any shares of Preferred Stock, the holders of the Goodling’'s
Preferred Stock shall be entitled to receive such noncumulative cash dividends if, as, and when
declared by the Board of Directors out of funds legally available therefor. No dividend shall
be declared or paid or set apart for payment on the Gooding’s Preferred Stock during any
calendar year unless full dividends for such calendar year on the Series A Preferred Stock (and
on any one or more series of shares of Preferred Stock as determined in the resolution or
resolutions providing for the issuance thereof adopted by the Board of Directors) have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment
thereof is set apart for such payment. Subject to the foregoing, if the Board of Directors
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declares or sets aside any dividends paysble on the Common Stock, then the holders of
Gouding's Preferred Stock shall be entitled to recelve the same amount per share ns recelved by
the holders of Common Stock,

(2)  Yoling Rights. Holders of Scries A Preferred Stock and Gouoding's
Preferred Stock shall have no voting rights, excepl as provided under the Act,

(3)  Conversion Rights. The conversion rights attributable to the shares of
Serles A Preferred Stock und Gooding's Prefereed Stock shall be as follows:

(n)  The shares of Scrics A Preferred Stock may, at the option of the
holder thercof, be converted into shares of Comimon Stock as follows:

(1) The holder of uny shares of Serics A Preferred Stock may
at such hoider's option at any time, and from time to time, convert any such shares into that
number of fully paid and nonasscssable shares of Common Stock as shall be determined by
dividing the par value of the shares of the Scries A Preferred Stock to be converted by 125%
of the greater of (i) the Per Share Book Value of the Common Stock or (i) $5.50. The Per
Share Book Value shall be determined by dividing (1) the book value (Common Stock stated
capital, surplus and undivided profits) of the Corporation, as determined in accordance with
generally accepted accounting principles, as of the last day of the calendar quarter preceding the
date of the delivery by the holder to the Corporation of a conversion notice in accordance with
the terms herein required accompanied by the shares of Series A Preferred Stock (the "Reference
Date") and excluding any consideration of the par value of the Gooding’s Preferred Stock and
the Series A Preferred Stock which have not been converted (and also excluding any
consideration received by the Corporation for the issuance of any shares of Preferred Stock), by
(ii) the shares of Common Stock outstanding on the Reference Date.

(2)  The holder of any shares of Serics A Preferred Stock may
exercise the conversion right as to any or all of such shares, by delivering to the Corporation
during regular business hours, at its main office, the certificatc(s) for the shares to be converted,
duly endorsed or signed in blank or to the Corporation (if required by it), with a conversion
notice duly completed and exccuted. Conversion shall be deemed to have been effected on the
business day when such delivery is made (or on the next succeeding business day if such
delivery is made on a day other than a business day), and such date is referred to herein as the
"Conversion Date. As promptly as practicable thereafter, the Corporation shall issue and deliver
to or upon the written order of such holder a certificate or certificates for the number of full
shares and/or fractional shares of Common Stock to which any such holder is entitled. The
person in whose name the certificate or certificates for Common Stock are to be issued shall be
deemed 1o have become a holder of record of the Common Stock on the Conversion Date.
Upon conversion of only a portion of the number of shares of Series A Preferred Stock covered
by certificates surrendered for conversion, the Corporation shall issue and deliver to or upon the
written order of the holder of the certificate so surrendered for conversion, at the Corporation's
expense, a new certificate for the shares, or fraction thereof, of Series A Preferred Stock
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representing the unconverted portion of the cenificate so surrendered, which new certificate shall
entitle the holder thercof to dividends on the shares represenied thereby to the same extent as
I the centifteate theretofore covering such uconveried shares had not been surrendered for
converslon,

(h) The shares of Gooding's Preferred Stock may, at the option of
Gooding's Supermarkets, Inc. ("Gooding's"), be converted into shares of Common Stock if the
shares of Gouding's Preferred Stock are transferred by Gooding's to a person not affiliated with
CUooding's in one or more of the following transactions:

¢)) In a transaction where Rule 144 under the Sccuritics Act of
1933 is available:

(2) In a widcly-disbursed public offering of the shares of
Gooding’s Preferred Stock;

3) In blocks of shares of Gooding's Preferred Stock that would
convert to no more than two percent (2%) of the outstanding Common Stock: or

(4) To a third party that has acquired a majority of the
outstanding shares of Comunon Stock, independent of the shares acquired from Gooding's.

Each share of Gooding's Preferred Stock shall be converted, in
accordance with the foregoing, into one share of Common Stock; provided, however, that if
there is any subdivision or combination of the outstanding shares of Common Stock into a
greater or lesser number of shares (without a proportionate and corresponding subdivision or
combinaton of the outstanding Gooding’s Preferred Stock), or if there is a dividend payable in
Common Stock to holders of record of Common Stock or the holders of Common Stock are
entitled to receive a dividend or other distribution payable in additional shares of Common Stock
or other securities or rights convertible into or entitling the holder thereof to receive additional
shares of Common Stock without payment of any consideration by such holder for such other
securitics, rights or additional shares of Common Stock, then the number of shares of Common
Stock into which shares of Gooding’s Preferred Stock may be converted shall be adjusted by the
Board of Directors in its sole discretion taking into account the effect of the Common Stock
transaction,

(d4) Merger or Copsolidation. Upon any merger or consolidation of the

Corporation, each share of Gooding’s Preferred Stock and Series A Preferred Stock shall be
entitled to receive the same value and consideration received by a holder of a number of shares
of Common Stock of the Corporation into which the share of Series A Preferred Stock and
Gooding’s Preferred Stock, as the case may be, might have been converted immediately prior
to such merger or consolidation.
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() Redemption Rights.  The redemption rights attributable to the shares of
Series A Preferred Stock mnd Gooding’s Preferred Stoek shall be as Tollows:

@) The shares of Scries A Preferred Stock may be redeemed by the
Corporation (provided thal notice thereof shall have been delivered by the Corporation) at its
option in whole or dn part from thme to time at an amount equal to 110% of par value, The
Corporation shall give written notice of ench redemption of the Series A Preferred Stock or any
portion thereof to the holder of the shares by first-cluss mail not less than 30 days prior to the
date fixed for such redemption, which notice shall specify the amount thercot so (o be redeemed
and the date fixed for such redemption,  Such notice shall be malled to the holder of the Series
A Preferred Stock at the nddress appearing in the register of the Corporation unless any such
holder (or successor to such holder) shall have filed with the Corporation another address for
such purpose, in which event such notice shall be mailed to such nddress most recently filed,
Upon notice of any redemption belng given as provided hereln, the Corporation shall redeem
on the date fixed for such redemption, the amount of the Scries A Preferred Stock or portion
thercof as the case may be, so lo be redeemed, as specified in such notlee; provided, however,
that as to all or a portion of the shares of Series A Preferred Stock, as the case may be, as 0
which notice of redemption siall have been given, the holder thereof may, at any time up to the
close of business on the business dny prior to the date fixed for redemption, convert all or a
portion of such shares to be so redeemed into shares of Common Stock as provided under
paragraph B(3) of this Article. Shares of Series A Preferred Stock redeemed by the Corporatton
shall be on a pro rata basis among all holders of such shares.

() The shares of Gooding’s Preferred Stock shall have no redemption
rights nor shall such shares be subject to call by the Corporation,

(6)  Liquidation Preference. Upon any voluntary liquidation, or appointment
of a conservator or receiver, the amounts payable with respect to the Series A Preferred Stock
and Gooding's Preferred Stock (and, if issued, shares of Preferred Stock) shall be an antount
equal to the par or face value of such shares. If, upon any voluntary liquidation, or appointment
of a conservator or receiver, the amounts payable with respect to the Series A Preferred Stock
and Gooding's Preferred Stock (and, if issued, shares of Preferred Stock) are not paid in full,
the holders of Series A Preferred Stock and Gooding's Preferred Stock (and, if issued, shares
of Preferred Stock) will share ratably in any such distribution of assets of the Corporation in
proportion to the full respective preferential amounts to which they are entitled based upon the
par or face value of such shares. After payment of the full amount of the liquidating distribution
to which the Series A Preferred Stock and Gooding’s Preferred Stock (and, if issued, shares of
Preferred Stock) are entitled, the holders of such shares will not be entitled to any further
participation in any distribution of assets of the Corporation. All distributions made with respect
to the Series A Preferred Stock and Gooding’s Preferred Stock (and, if issued, shares of
Preferred Stock) in connection with such liquidation or dissolution of the Corporation shall be
made pro rata to the holders of each such series entitled thereto.




(M 'recmptive Rights. The shares of Scries A Preferred Stock and Gooding's
Preferred Stock shall have no preemptive rights.

8)  Certaln Events. If nny event oceurs as to which in the sole dlseretion of
the Boed of Directors of the Carporation the other provisions of this Article would not protect
the conversion ar other rights of the Series A Preferred Stock or the Gooding's Preferred Stock
(and, If issued, shares of Preferred Stock) In accordance with the essentlal intent and principles
of this Article, then such Bourd of Dircctors shall make an adjustment In the upplication of such
provistons, In accordance with such essentin intent and principles as determined by the Bowrd
of Direetors, 50 a8 to protect such rights as aforesnid,

C. T0 * Beaforen

The terms, preferences, limitations and relative rights of the Preferred Stock are as
follows:

(1)  Dividends on the outstanding shares of Preferred Stock shall be declared
and puid or set apart for payment before any dividends shall be declared and paid or sct apart
for payment on the outstanding shares of Commen Stock with respect to the same quarterly
period. Dividends on any shares of Preferred Stock shall be cumulative only if and to the extent
detcrmined by resolution of the Board of Directors, as provided below. In the event of any
liquidation, dissolution, or winding up of the affairs of the Corporation, whether voluntary or
involuntary, the outstanding shares of Preferred Stock shall have preference and priority over
the outstanding shares of Common Stock for payment of the amount, if any, to which shares of
cach outstanding serlies of Preferred Stock may be entitled in accordance with the terms and
rights thereof and cach holder of Preferred Stock shall be entitled to be paid in full such amount,
or have a sum sufficient for the payment in full set aside, before any such payments shall be
made to the holders of Common stock,

(2)  The Board of Directors is expressly authorized at any time and from time
to time to provide for the issuance of shares of Preferred Stock in one or more series, with such
voling powers, full or limited (including, by way of illustration and not limitation, in excess of
one vote per share), or without vating powers, and with such designations, preferences and
relative participating, option or other rights, qualifications, limitations or restrictions, as shall
be fixed and determined in the resolution or resolutions providing for the issuance thereof
adopted by the Board of Directors, and as are not stated and expressed in these Articles of
Incorporation or any amendment hereto, including (but without limiting the generality of the
foregoing) the following:

(a) The distinctive designation of such series and the number of shares
which shall constitute such series, which number may be increased (cxcept where otherwise
provided by the Board of Directors in creating such series) or decreased (but not below the
number of shares thereof then outstanding) from time to time by resolution of the Board of
Directors; and
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(b} “The rute and manner of payment of dividends payable on shares of
such series, including the dividend rate, date of declaration and payment, whether dividends shall
be cumulative, ad the conditions upon which and the date from which such dividends shalt be
cumulative; and

(¢)  Whether shares of such series can be redeemed, the time or times
when, and the price or prices at which, shares of such series shall be redeemable, the
redemption price, the terms and conditions of redemption, nnd the sinking fund provisions, if
any, for the purchase or redemption of such shares; and

(d)  The amount payable on shares of such series and the rights of
hotders of such shares in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affuirs of the Corporation; aml

{¢)  The rights, if any, of the holders of shares of such series to convert
such sharcs into, or exchange such shares for, shares of Common Stock, other securities, or
shares of any other class or serics of Preferred Stock and the terms and conditions of such
conversion or exchange; and

() The rights, if any, whether full or limited, of the shares of such
serles, which may include no voting powers, one vote per share, or such higher number of votes
per share as may be designated by the Board of Directors,

(3)  Except in respect of the relative rights and prefercnces that may be
provided by the Board of Directors as hereinbefore provided, all shares of Preferred Stock shall
be identical, and cach share of a series shal? be identical in all respects with the other shares of
the same series, When payment of the consideration for which shares of Preferred Stock are
to be issued shall have been reccived by the Corporation, such shares shall be deemed to be fully

paid and nonassessable,

D.  Description of Common Stogk. The terms, preferences, limitations and relative

rights of the Common Stock are as follows:

(1)  Dividends on Common Stock. Subject to the prior and superior rights of

the holders of any shares of Series A Preferted Stock and Preferred Stock, the holders of
Common Stock shall be entitled to receive such dividends if, as, and when declared by the Board
of Directors out of funds legally available therefor.

(2)  Voting Rights. Each record holder of Common Stock shall be entitled to
one vote for each share held. Holders of Common Stock shall have no cumulative voting rights

in any election of directors of the Corporation.

(3)  Liguidation Preferences. If the Corporation is placed in voluntary
liquidation, or if a conservator or receiver is appointed therefor, no payment shall be made to
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the holders of Common Stock until the holders of Serles A Preferred Stock and CGooding's
Preferred Stock  (and, It shares of Preferred Stoek are {ssued, the holders of such shares of
Preterred Stock) shall have been paid o full an nmount cqual to the par or Tace value of such
stock.

(#)  Preemptive Rights. In the event of any increase tn Common Stock of the
Corporation by the sale of additlonnl shares of Common Stock, ench holder of Common Stock

stinlt be entitted to subscelbe w such additionnl shares of Common Stock In proportion to the
number of shares of Common Stock owned by him/her it the time the inerease s authorized by
the sharcholders, unless another time subsequent to the date of the sharcholders® meeting is
specified in a resolution udopted by the sharcholders at the time the increase is authorized,
except that the holdets of the Common Stock shull not have any preemptive or preferential right
to purchuse or subscribe for any shares of Common Stock 2f the Corporation, whether now or
hereafter authorized, to be Issued from time to (ime by the Corporation; {n) in exchange for
property other than money or its equivalent; (b) upon the exercise of any option issued pursvant
lo any stock option plan; ¢} upon the exerclse of any warrants; and d) upon the conversion of
any Serics A Preferred Stock or Gooding's Preferred Stock (and, if applicable, any shares of
Preferred Stock), "The Board of Dircctors shall have the power to preseribe a rensonable period
of time within which the precmptive rights w subscribe 1o the ntew shares of Common Stock
must be exercised,  The Corporation, at any time and from time to time, may authorize anl
issuc debt obligations, whether or not subordinated, without the approval of the sharcholders,

The registered office of the Corporation shall be located at the City of Longwood,
County of Seminole, and State of Florida, and its address there shall be, at present, 2160
Highway 434 West, Longwood, Florida 32779, and the registered agent of the Corporation at
that address shall be Martin R. Hartmann. The Corporation may change its registered agent or
the location of its registered office, or both, from time to time without amendment of these
Articles of Incorporation. The principal place of business and the mailing address of the
Corporation shall be: 2160 Highway 434 West, Longwood, Florida 32779.

ARTICLE VI

Initiai Board of Directors

The initial Board of Directors of the Corporation shall consist of one Director.
The name and street address of the director of this Corporation are:

Martin R. Hartmann
2160 Highway 434 West
Longwood, FL. 32779
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The number of Directors of this Corporation shall be the numiber from time to
time fAxed by the sharcholders, or the Dircetors, in necordance with the terms and conditlons
of the Byluws, but at no tme shall the number of Dircctors be less than one,

i &l ’

The name and street address of the person signing these Articles of Incorporation
as Incorporator nre:

Martin R. Hartmann
2160 Highway 434 West
Longwood, FL. 32779

ARTICLE Vill
Bylaws

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board
of Directors.

ARTICLE IX
Amend f Articles of L .

These Articles of Incorporation may be amended in the manner from time to time
provided by law and any right conferred upon the shareholders by any provision of these
Articles of Incorporation is hereby made subject to this reservation.

ARTICLE X
Headings and Captions
The headings or captions of these various Articles of Incorporation are inserted

for convenience and none of them shall have any force or effect, and the interpretation of the
various articles shall not be influenced by any of said headings or captions,

W B




IN WITNESS WHERKOF, the undersigned does herehy make and file these
Articles of Incorporation declurlng und centifying that the facls HI;IIL‘ll herein are true, und heechy
subscribes thereto and hereunto sets hiy hand wnd senl this L5 day of March, 1998,

STATE OI' FLORIDA )
COUNTY OF SEMINOLE )

The foregolng Instrunicnt v as acknowledged before me (his |5 day of March,
1995, by Martin R, Harumann, who is personally known,{o me and who did not take an oath,

T GLOLL‘(L("
TRl oy
P, CROWLE
9 Mvooumssnomc:amw Print Name Below Slgnature

| S m;:{','ﬁ&f’.‘;mﬂ w7 Notary Public, State of Florida

L
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My Commission Expires:




CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED

Incomplinnee with Sections 48.091 and 607,0501, Florida Statutes, the following
I9 submitted:

First Bunkshares, Inc, (the "Corporatlon”) desiring to organize as o domestle
corporation or qualify under the laws of the State of Floridu hus nnmed and designated Martin
R. Hartmann a3 its Registercd Agent to neeept service of process within the State of Florida with
its registered office locnted at 2160 Highway 434 West, Longwod, FI, 32779

ACKNOWLEDGEMENT

Having been named as Registered Agent for the Corporation at the place
designated in this Certificate, I hereby agree to nct in this capacity; and I am famitiar with and
nceept the obligations relating to service as a registered agent, as the same may apply to the
Corporation; and 1 further agree to comply with the provisions of Florida Statutes, Section
48.091 and all other statutes, all as the same may apply to the Corporation relating to the proper
and complete performance of my duties as Registered Agent,

Dated this /2" day of March, 1995,

i

Martin R. Hartmann, Registered Agent

I
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RESTATED
ARTICLES OF INCORPORATION
ol
FIRST BANKSHARES, INC.

First Bankshares, Inc., whose original Articles of Incorporation were filed by the
loride Department of State on March 22, 1995, does herehy amend and restate its Articles of
Incorperation by filing these Restated Articles of Incorporation, pursuant to Section 607,1007,
of the Florlda Business Corporation Act (the "Act"),

T lJ :
Name

The name of the Corporation is First Bankshares, Inc.

RTICLE 1

The Corporation shall exist perpetually, commencing March 22, 1995.
RTICLE III

Purpose_and Powers

The general purpose of the Corporation shall be the transaction of any or all
lawful business for which corporations may be incorporated under the Act. The Corporation
shall have all of the powers enumerated in the Act and all such other powers as are not
specifically prohibited to corporations for profit under the laws of the State of Florida,

ARTICLE IV

Capital Stock

A, Number _and Class of Shares Authorized: Par Value.

The Corporation is authorized to issue the following shares of capital riock:
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(1 Common Steek. ‘The Corporation shall have authority 1o issue 5,000,000
shares of common stock with o par value of $0.00 per share (referred o in these Restted
Articles of lacorporation as "Common Stock™).

(2} Goodlog's Preterred Stogk. The Corporation shall huve authority to issue
100,000 shires of noncumulative perpetual preferred stock with a par value of $5.50 per share

(referred o in these Restated Articles of Incorporation as "Gooding's Preferred Stock™),

. The Corporation shall have the authority to
issue 542,858 shares of noncumlative convertibie perpetual preferred stock with o par value of
$7.00 per share (referred to in these Restated Articles of Incorporation as "Series A Preferred
Stock™).

4 Preferred _Stock.  The Corporation shall have authority to issue an
aggregate of 5,000,000 shares of preferred stock with a par value of $0.010 per share (referred
to in these Restated Articles of Incorporation ns "Preferred Stock™”).

B. SCri i ing's [ and Series A Preferred Stock.  The
terms, preferences, limitations and relative rights of the Gooding's Preferred Stock and the
Series A Preferred Stock are as follows:

H Dividends.  Dividend rights attributable to the shares of Gooding’s
Preferred Stock and Sceries A Preferred Stock are as follows:

) The holders of Series A Preferred Stock shall be entitled 1o receive
until July 1, 1998 such noncumulative cash dividends if, as, and when declared by the Board of
Directors out of funds legally available thercfor, payable semi-annually in arrears on June 1 and
December 1 of each year at the rate of 8.0% per annum of the par value of such shares. Each
declared dividend shall be payable to holders of record as they appear at the close of business
on the stock books of the Corporation on such record dates, not more than 30 calendar days and
not less than 10 calendar days preceding the dividend payment date therefor, as determined by
the Board of Directors, After July 1, 1998, the holders thereof shall be entitled to receive such
noncumulative cash dividends if, as, and when declared by the Board of Directors out of funds

legally available therefor.

&) Subject to the prior and superior rights of the holders of any shares
of Serics A Preferred Stock and any shares of Preferred Stock, the holders of the Gooding’s
Preferred Stock shall be entitled to receive such noncumulative cash dividends if, as, and when
declared by the Board of Directors out of funds legally available therefor. No dividend shall
be: declared or paid or set apart for payment on the Goeding's Preferred Stock during any
calendar year unless full dividends for such calendar year on the Series A Preferred Stock (and
on any one or more series of shares of Preferred Stock as determined in the resolution or
resolutions providing for the issuance thercof adopted by the Board of Directors) have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment
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thereal Is set apart for such payment.  Subjeet to the foregoing, 16 the Board of Directors
declires or sets askde any dividends payable on the Commoen Stock, then the holders of
Gouding's Preferred Stock shall be entitled to recelve the same amount per share as received by
the holders of Comimon Stock.

()] Vating Rights.  Halders of Series A Preferred Stock and Gooding's
Preferred Stock shall hinve no voting rights, except as provided under the Act,

(3y  Couversion Rights.,  The conversion rights attributable to the shares of
Series A Preferred Stock and Gooding’s Preferred Stock shall be as follows:

(i) The shares of Series A Preferred Stock may, at the option of the
holder thereof, be converted into shares of Common Stock as (ollows:

(1) The holder of any shares of Series A Preferred Stock mny
at such holder's option at any time, and from time to time, convert any such shares into thi
aumber of fully paid and nonassessable shares of Common Stock as shall be determined by
dividing the par value of the shares of the Series A Preferred Stoek to be converted by 125%
of the greater of (i) the Per Shire Book Value of the Common Stock or (i) $5.50. The "Per
Share Book Value of the Common Stock” shall be determined by dividing (i) the book value
(Common Stock stated eapital, surplus and undivided profits) of the Corporation, as determined
in secordance with generally accepted accounting principles, as of the last day of the calendar
quirter preceding the date of the delivery by the holder to the Corporation of a conversion notice
in accordance with the terms herein required accompanied by the shares of Series A Preferred
Stock (the "Reference Date™), but excluding any amounts attributable to the par value of the
Gooding's Preferred Stock and the Series A Preferred Stock which have not been converted,
any consideration received by the Corporation for the issuance of any shares of Preferred Stock
which have not been converted, and the effect of any adjustment required pursuant to Statement
of Fimancial Accounting Standards No. 115, by (ii) the shares of Comimon Stock outstanding on
the Reference Date.

(2) The holder of any shares of Series A Preferred Stock may
exercise the conversion right as to any or all of such shares, by delivering to the Corporation
during repular business hours, at its main office, the certificate(s) for the shares to be converted,
duly endorsed or signed in blank or to the Corporation (if required by it), with a conversion
notice duly completed and executed. Conversion shall be deemed o have been effected on the
husiness day when such delivery is made (or on the next succceding business day if such
delivery is made on a day other than a business day), and such date is referred to herein as the
"Conversion Dale. As promptly as practicable thereafter, the Corporation shall issue and deliver
lo or upon.the written order of such holder a certificate or certificates for the number of full
shares and/or fractional shares of Common Stock to which any such holder is entitled. The
person in whose name the certificate or certificates for Common Stock are to be issued shall be
deemed to have become a holder of record of the Common Stock on the Conversion Date,
Upon conversion of only a portion of the number of shares of Series A Preferred Stock covered

R It | 3




by certifientes surrendered for conversion, the Corporation shall issue and deliver 1o or upon the
written order of the holder of the certificate so surrendered tor conversion, at the Corperntion's
expense, o new certilicate for the shares, or fraction theeeof, of Series A Preferred Stock
representing the unconverted portion of the certificate so surrendered, which vew certificate shall
entltle the holder thereof to dividends on the shares represented therehy to the same extent as
il the certificate theretofore covering such unconverted shares had not been surrendered Tor
conversion,

4

(b) The shares of Gooding's Preferred Stock mwy, at the option ol
Gooding's Supermarkets, Inc. ("Gooding's"), he converted into shares of Common Stock if the
shares of Gooding's Preferred Stock are transferred by Gooding's to a person not affilinted with
Gooding's in one or more of the following transactions:

(1) in a transaction where Rule {44 under the Sceurities Act off
1933 is avallable:

2 In a widely-disbursed public offering of the shares of
Gooding's Preferred Stock;

3) In blocks of shares of Gooding's Preferred Stock that would
convert to no more than two percent (2%) of the outstanding Common Stock; or

(4) To a third party that has acquired a majority of the
owstanding shares of Coimmon Stock, independent of the shares acquired from Gooding's,

Each share of Gooding's Preferred Stock shal! be converted, in
accordance with the foregoing, into one share of Commen Stock; provided, however, that if
there is any subdivision or combination of the outstanding shares of Common Stock into a
greater or lesser number of shares (without a proportionate and corresponding subdivision or
combination of the cutstanding Gooding's Preferred Stock), or if there is a dividend payable in
Commaon Stock to holders of record of Common Stock or the holders of Common Stock are
entitled to receive a dividend or other distribution payable in additional shares of Common Stock
or other securities or rights convertible into or entitling the holder thereof to receive additional
shares of Common Stock without payment of any consideration by such holder for such other
securities, rights or additional shares of Common Stock, then the number of shares of Common
Stock into which shares of Gooding’s Preferred Stock may be converted shall be adjusted by the
Board of Directors in its sole discretion taking into account the effect of the Common Stock
transaction,

(4)  Merger or Consolidation. Upon any merger or consolidation of the
Corporation, cach share of Gooding's Preferred Stock and Series A Preferred Stock shall be
entitled to receive the same value and consideration received by a holder of a number of shares
of Common Stock of the Corporation into which the share of Scries A Preferred Stock and

1Ly et reataoed 4t g 4




Gomding's Preferred Stock, as the case may be, might have been converted immedintely prioy
tr sueh merger or consolidation.

() Redemption Righs.  The redemption rights attributable w the shares of
Series A Preferred Steck it Gooding's Preferred Stock shall be as follows:

{1n) The shares of Series A Preferred Stock miy be redeemed by the
Corporation (provided that notice thereof shall have been delivered by the Corporation) at its
option in whele or in part from time to time at an amount equal 1©0 110% of par value, The
Corporation shall give written notice of each redemption of the Series A Prelerred Stoek or any
portion thereof to the holder of the shares hy first-class mail not less than 30 days prior to the
date fixed for such redemption, which notice 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
A Preferred Stock at the address appearing in the register of the Corporation unless any such
holder {or successor to such holder) 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,
Upon notice of any redemption being given as provided herein, the Corporation shall redeem
on the date fixed for such redemption, the amount of the Series A Preferred Stock or portion
thereof as the case may be, so to be redeemed, as specified in such notice; provided, however,
that as to all or a portion of the shares of Series A Preferred Stock, as the case may be, as to
which notice of redemption shall have been given, the holder thercof may, at any time up to the
close of business on the business day prior to the date fixed for redemption, convert all or a
portion of such shares to be so redeemed into shares of Common Stock as provided under
paragraph B(3) of this Article. Shares of Serics A Preferred Stock redeemed by the Corporation
shall be on a pro rata basis among all holders of such shares,

(h The shares of Gooding's Preferred Stock shall have no redemption
rights nor shall such shares be subject to call by the Corporation.

(6)  Liguidation Preference. Upon any voluntary liquidation, or appointment
of a conservator or receiver, the amounts payable with respect to the Series A Preferred Stock
and Gooding's Preferred Stock (and, if issued, shares of Preferred Stock) shall be an amount
equal to the par or face value of such shares, If, upon any voluntary liquidation, or appointment
of a conservator or receiver, the amounts payable with respect to the Serics A Preferred Stock
and Gooding’s Preferred Stock (and, if issued, shares of Preferred Stock) are not paid in full,
the holders of Series A Preferred Stock and Goeding’s Preferred Stock (and, if issued, shares
of Preferred Stock) will share ratably in any such distribution of assets of the Corporation in
proportion to the full respective preferential amounts to which they are entitled based upon the
par or face value of such shares. After payment of the full amount of the liquidating distribution
to which the Series A Preferred Stock and Gooding's Preferred Stock (and, if issued. shares of
Preferred Stock) are entitled, the holders of such shares will not be entitled to any further
participation in any distribution of assets of the Corporation. All distributions made with respect
to the Series A Preferred Stock and Gooding's Preferred Stock (and, if issued. shares of
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Preferred Stock) in connectlon with such liguidaten or dissolution of the Corporntion shal) be
mide proratn o the holders of each such series entltled thereto.

(D Preemplive Rights.  Holders of Serles A Prefecred Stock and Gooding's
Preferred Stock shall not have as o matter of right any preemptive or preferentlal right 10
subseribe for, purchase, receive, or otherwise acquire any part of any new or additional lssue
of stock of nny class, whether now or hereafter authorized, or of uny bonds, debentures, notes,
or olher securitdes of the Corporation, whether or not convertible into shares of stoek of the

Corporation,

(8) : Events. If any event ocears ns to which in the sole diseretion of
the Board of Dircctors of the Corporation the other provisions of this Article would not protect
the conversion or other rights of the Series A Preferred Stock or the Gooding's Preferred Stock
(and, if issued, shares of Preferred Stock) in accordance with the essentinl intent and principles
of this Article, then such Board of Directors shall make an adjustment in the application of such
provisions, in accordance with such essential intent and principles as determined by the Board
of Directors, so as 1o protect such rights as aforesaid.

C. Deseription of Preferred Stock.

The terms, preferences, limitations and relative rights of the Preferred Stock are as
follows:

(1) Dividends on the outstanding shares of Preferred Stock shall be declared
and paid or set apart for payment before any dividends shall be declared and paid or set apart
for payment on the outstanding shares of Common Stock with respect to the same guarterly
period. Dividends on any shares of Preferred Stock shall be cumulative only if and to the extent
deterinined by resolution of the Board of Directors, as provided below, In the event of any
liquidation, dissolution, or winding up of the affairs of the Corporation, whether voluntary or
involuntary, the outstanding shares of Preferred Stock shall have preference and priority over
the outstanding shares of Common Stock for payment of the amount, if any, to which shares of
each outstanding series of Preferred Stock may be entitled in accordance with the terms and
rights thereof and each holder of Preferred Stock shall be entitled to be paid in full such amount,
or have a sum sufficient for the payment in full set aside, before any such payments shall be
made to the holders of Common stock.

(2)  The Board of Directors is expressly authorized at any time and from time
to time to provide for the issuance of shares of Preferred Stock in one or more series, with such
voting powers, full or limited {including, by way of illustration and not limitation, in excess of
one vote per share), or without voting powers, and with such designations, preferences and
relative participating, option or other rights, qualifications, limitations or restrictions, as shall
be fixed and determined in the resclution or resolutions providing for the issuance thercof
adopted by the Board of Directors, and as are not stated and expressed in these Restated Articles
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of Incorparation or any amendment hereto, ineluding (but without limiting the generality of the
forepoing) the Tollowing:

(y The distinetive designution ol such series nil the number of shares
which shall constitute such series, which monber may be Incrensed (except where otherwise
provided by the Board of Directors in creating such serles) or decreased (but not below the
number of shares thereol then outstunding) from time to time by resolution of the Board of
Directors; and

(hy  The rate and manner of payment of dividends payable on shares of
such series, including the dividend rate, date of decluration and payment, whether dividends shall
be cunutlutive, and the conditions upon which snd the date from which such dividends shalt be
cumulmive; and

(¢} Whether shares of such series can be redeemed, the time or tines
when, and the price or prices at which, shares of such series shall be redeemable, the
redemption price, the terms and conditions of redemption, and the sinking fund provisions, if
any, for the purchase or redemption of such shares; and

()  The amount payable on shares of such series and the rights of
holders of such shares in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation; and

(¢)  The rights, if any, of the holders of shares of such series to convert
such shares into, or exchange such shares for, shares of Common Stock, other securities, or
shares of any other class or series of Preferred Stock and the terms and conditions of such
conversion or exchange; and

(H  The rights, if any, whether full or limited, of the shares of such
series, which may include no voting powers, one vote per share, or such higher number of votes
per share as may be desipnated by the Board of Dircctors.

(3)  Except in respect of the relative rights and preferences that may be
provided by the Board of Directors as hereinbefore provided, all shares of Preferred Stock shall
be identical, and cach share of a series shall be identical in all respects with the other shares of
the same series. When payment of the consideration for which shares of Preferred Stock are
to be issued shall have been received by the Corporation, such shares shall be deemed to be fully
paid and nonassessable.

D.  Description of Common Stock. The terms, preferences, limitations and relative
rights of the Common Stock are as follows:

(I'  Dividends on Common Stock. Subject to the prior and superior rights of
the holders of any shares of Series A Preferred Stock and Preferred Stock, the holders of
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Common Steek shall be entitled 1o receive such dividends if, as, und when declared by the Board
of Direetors out of funds legally avallable therefor.

() Yuting Rights. Ench record holder of Common Stock shall be enthtled to
one vole for each share held, Holders of Common Stoek shall huve no cumulative voting rights
in amy clection of directors of the Corporition,

() Liguidstion Preferenges.  If the Corporation is placed in volumary
liquidation, or i a conservator or recedver s appointed therefor, no payment shall be made to
the holders of Common Stock until the holders of Series A Prelerred Stock and Gooding's
Preferred Stock  (and, if shares of Prefereed Stock are issued, the holders of such shares ol
Preferred Stock) shall have heen patd in full an amount equal to the par or face value of such
stock,

4 Preemptive Rights. Helders of Common Stock shall not have as o matter
of right any preemptive or preferential right to subseribe for, purchase, receive, or otherwise
acquire any past of any new or additional issue of stock of any class, whether now or hereafter
authorized, or of any bonds, debentures, notes, or ather securities of the Corpormtion, whether
or not convertible into shares of stock of the Corporation,

TICLE YV

Principal Place of Business

The registered office of the Corporation shall be located at the City of Longwood,
County of Seminole, and State of Florida, and its address there shall be, at present, 2160
Highway 434 West, Longwood, Florida 32779, and the registered agent of the Corporation at
that address shall be Martin R. Hartmann. The Corporation may change its registered agent or
the location of its registered office, or both, from time to time without amendment of these
Restated Articles of Incorporation. The principal place of husiness and the mailing address of
the Corporation shall be: 2160 Highway 434 West, Longwood, Florida 32779.

ARTICLE VI

No Action by Sharcholders Without a Meeting

Pursuant to Section 607.0704 of the Act, action required or permitted by the Act
to bt taken by shareholders of the Corporation may be taken only at an annual or special
meeting of shareholders, and may not be taken by wrilten consent or any other action.
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ACTION VI
Speein] Muetings of Shareholders

Special meetings of the sharcholders of the Corporation shall be held when
direeted by the Chadrman of the Board, the President or the Board of Directors, or when
requested In writing by the holders of not less than one-fourth of all the votes entitled to be east
on any ssue proposed 10 be considered al the proposed speclal meeting,  Sharcholders should
slgn, date, ol deliver to the Corporation'’s Sceretary one or more writlen demands for the
meeting deseribing the purpose or purposes for which it s o he held,

L 1
[}

Directory
The number ol Directors of this Corporation shall be the number from time to
time fixed by the sharcholders or by the Directors, in accordance with the provisions of the

Bylaws of the Corporation, but at no time shall the number of Directors be less than one.
Directors may be removed by shareholders only for cause,

RTICLES IX
Bylaw
The power to adopt, alter, amend or repeal bylaws shall be vested in the Board

of Directors.

ARTICLE X

Amendment of Restated Articles of [ncorpaoration

These Restated Articles of Incorporation may be amended in the manner from
time to time provided by law and any right conferred upon the sharcholders by any provision
of these Restated Articles of Incorporation is hereby made subject to this reservation.
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ARTICLL X1
Llendings sl Coptlons

The headings or eaptions of these varlows Restated Articles of Incorporntion are
iserted Tor conventence ned none of them stall have any foree or effect, and the Interpretation
of the vairious articles shall not be influenced by any of said headings or captions,

"l‘l

The Toregoeing Restated Articles of Incorporation were duly adopted by the Board
of Directors of the Corporation in accordance with the Act on May 21, 1996 and by the holders
of the shures of Common Stock, being the sole shares entitled to vote thereon, in accordance
with the Act, on June 19, 1996, and the number of votes cast for the foregoing Restated Articles
of Incorporation was sufficient for approval by such hotders of Common Stock.

IN WITNESS WHEREOF, the undersigned Executive Vice President of this
Corporation has exccuted these Restated Artieles of Incorporation on the _1¢ o day of
September, 1996,

FIRST BANKSHARES, INC.

S - u vy
- el ol Lov iy

By: SN
Stephen R, Riviere, Executive Vice President

STATE OF FLORIDA )
COUNTY OF SEMINOLE )

The foregoing instrument was acknowledged beforc me this /57! [ day of
September, 1996, by Stephen R. Riviere, Executive Vice President, of First Bankshares, Inc.,
a Florida Corporation, on behalf of the corporation. He is personally known to me and did not

take an oath, ] ,
Ll T R
(o pf 220 Lo dar )
-Print Name Below Signature”
Notary Public, State of Florida
My Commission Expires:

JULIA M. VILLAGE

I MY COMMISSION # CC 392995

! EXPIRES: Saptamber 17, 1998
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ARTICLES OF AMENDMENT
OF THE -
RESTATED ARTICLES OF mconmmnpﬁ»or, y
FIRST BANKSHARES, INC. AAGS, 2 it
(Pursuant to Section 607.0602 of the Y
Florida Business Corporation Act)

First Bankshares, 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 ("Restated Articles”) by filing these Articles uf Amendment in order to create a
new series of preferred stock designated as Series B Preferred Stock and, in connection

therewith,
HEREBY CERTIFIES:
That the name of the Corporation is First Bankshares, Inc.

That pursuant to the authority conferred upon the Board of Directors by the Restated
Articles, the Board of Directors on December 20, 1996 duly adopted without sharcholder

approval the following Articles of Amendment to the Restated Articles in order to create a series
of preferred stock designated as Series B Preferred Stock:

Pursuant to authority granted to the Board of Directors by Article IV, Section C of the
Articles, there is hereby created and the Corporation be, and hereby is, authorized to issue
1,300,000 shares of preferred stock which shall have, in addition to the terms set forth in the
Restated Articles, the following terms, designations, preferences and privileges, relative,
participating, optional and other special rights, and qualifications, limitations, and restrictions:

(1) Designation. There shall be 1,300,000 shares of the preferred stock of the
Corporation hereby constituted as a class of preferred stock with a par value of $0.01 per share,
designated as Series B Preferred Stock (hereinafter called "Series B Preferred Stock”).

(2) Dividends. The holders of shares of Series B Preferred Stock shall be entitled to
receive cumulative cash dividends out of funds legally available therefor, from the date of
original issuance, payable quarterly in arrears on March 1, June 1, September 1, and December
1 of each year (commencing March 1, 1997) at the rate of 7% per annum on the consideration

paid to the Corporation in exchange for such shares. Each declared dividend shall be payable

to holders of record as they appear at the close of business on the stock books of the Corporation
on such record dates, not more than 30 calendar days and not less than 10 calendar days
preceding the dividend payment date therefor, as determined by the Board of Directors.
Motwithstanding the foregoing, after the holders of the shares of Series B Preferred Stock have
received written authorization from the Board of Governors of the Federal Reserve System (the
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"Federal Reserve Board") 10 acquire a controlling interest in the Corporation pursuant to the
Change in Bank Control Act and Regulation Y issued by the Federal Reserve Board (the
“Regulatory Approval®), the cash dividend payable on each share of Series B Preferred Stock
shall be reduced from 7% (o a rate equat to 5% per annum.

(3)  VYoting Rights. The holders of Scrics B Preferred Stock shall have no voting
rights, except as provided under the Act,

(4)  Conversion Rights. Subject to the terms of a Relationship Agreement dated
December 23, 1996 between the Corporation and the holders of Series B Preferred Stock and
the receipt of Regulatory Approval, the holder of any share of Series B Preferred Stock may at
such holder's option at any time, and from time to time, convert any such shares into shares of
Common Stock on the basis of one share of Common Stock for each share of Series B Preferred
Stock surrendered in exchange therefor; provided, however, that if there is any subdivision or
combination of the outstanding shares of Common Stock into a greater or lesser number of
shares (without a proportionate and corresponding subdivision or combination of the outstanding
Serics B Preferred Stock), or if there is a dividend payable in Commeon Stock to holders of
record of Common Stock or the holders of Common Stock are entitled to receive a dividend or
other distribution payable in additional shares of Common Stock or other securities or rights
convertible into or entitling the holder thereof to receive additional shares of Common Stock
without payment of any consideration by such holder for such other securities, rights or
additional shares of Common Stock, then the number of shares of Common Stock into which
shares of Series B Preferred Stock may be converted shall be adjusted by the Board of Directors
in its sole discretion taking into account the effect of the Common Stock transaction.

(5)  Merger or Consolidation. Upon any merger or consolidation of the Corporation,
each share of Series B Preferred Stock shall be entitled to receive the same value and
consideration received by a holder of a number of shares of Common Stock of the Corporation
into which the shares of Series B Preferred Stock might have been converted immediately prior
to such merger or consolidation.

(6) Redemption Rights. The shares of Series B Preferred Stock shall have no
redemption rights nor shall such shares be subject to call by the Corporation.

Q) Liquidation Preference. Upon any voluntary liquidation, or appointment of a
conservator or receiver, the amount payable with respect to the Scries B Preferred Stock shall
be an amount equal to the consideration paid to the Corpor=tion in exchange for such shares.
If, upon any voluntary liquidation, or appointment of a conservator or receiver, the amounts
payable with respect to the Scries B Preferred Stock are not paid in full, the holders of Scries
A Preferred Stock, Gooding's Preferred Stock and Series B Preferred Stock will share ratably
in each such distribution of assets of the Corporation in proportion to the full respective
preferential amounts to which they are entitled based upon the consideration paid to the
Corporation in exchange for such shares. After payment of the full amount of the liquidating
distribution to which the Series B Preferred Stock are entitled, the holders of such shares will
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not be entitled (o any further participation in any distribution of assets of the Corporation. All
distributions made with respect to the Series B Preferred Stock in connection with such

liquidation or dissolution of the Corporation shall be made prorata to the holders of each such
scries entltled thereto,

(8) Prcemptive Righta. Holders of Scries B 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 hereafter
suthorized, or of any bonds, debentures, notes, or other securities of the Corporation, whether
of not convertible into shares of stock of the Corporation,

(90 Certain Events. If any event occurs as to which in the sole discretion of the
Board of Directors of the Corporation the other provisions of the foregoing would not protect
the conversion or other rights of the Series B Preferred Siock in accordance with the essential
intent and principles of the foregoing, then such Board of Directors shall make an adjustment
in the application of such provisions, in accordance with such essential intent and principles as
determined by the Board of Directors, so as to protect such rights as aforesaid.

CERTIFICATE

The undersigned, being the duly elected and incumbent Chairman of the Board of First
Bankshares, 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 at a
meeting of the Board of Directors on December 20, 1996 without shareholder approval, and
continue in full force and effect as of the date of this Certificate without alteration or

modification.

IN WITNESS WHEREQF, the undersigned has hereunto affixed his signature this 26th
day of December, 1996,

/" Hugh M. Cétton, Jr.
As its: Chairman of the Board
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Florida Secretary of State
Division of Corporations
Bureau of Corporate Records

Post Office Box 6327 N Pl
Tallahassee, FL  32314-6327 1O00uEsBanal b
H*MB? 50 w37, 50

Re:  First Bankshares, Inc.

Dear Sir/Madam:
Enclosed are the following documents relating to the above-referenced corporation:

L. Original Articles of Amendment to the Restated Articles of Incorporation ttedg
for filing; euv, ia
S S
2, One check in the amount of $87.50 ($35.00 for filing fec and $52. 56 for oy T _-p’
certified copy of the Articles of Amendment to the Restated Aﬁich of lw"E'}'
Incorporation); and z J,, = B
{ .‘ O
kR A photocopy of the executed Articles of Amendment to the Restated h‘dt:lesro‘f

Incorporation.

Please file the enclosed document as soon as possible and return to us a certified copy of
the Restated Articles of Incorporation. A prepaid self-addressed envelope is enclosed. If you have

any questions regarding the enclosed, please call me immediately.

Thank you for your assistance. (/\

JPGeerw
Enclosures
Copy to: Mr. Corey J. Coughlin\_ o’ \J/uj/ w

Mr. Alan N. Stager W ~
@ O A




ARTICLES OF AMENDMENT

OF THE shn
RESTATED ARTICLES OF INCORPORATION OF L
FIRST BANKSHARES, INC. I

(Pursuant to Sectlon 607.0602 of the bt
Florida Busine. ; Corporation Act) |

First Bankshares, Inc., a corporation organized and existing under the laws of the State of
Florlda (the “Corporation”), in accordance with the provisions of Section 607,0602 of the Florida
Business Corporation Act (the “Act"), docs hereby amend its Restated Articles of Incorporation
{("Restated Articles”) by filing these Articles of Amendment in order to create a4 new scrics of
preferred stock designated as Series B Preferred Stock and, in connection therewith,

HEREBY CERTIFIES:
That the name of the Corporation is First Bankshares, Inc.

That pursuant to the authority conferred upon the Board of Dircctors by the Restated
Anticles, the Board of Directors on December 20, 1996 duly adopted without shareholder approval
the following Articles of Amendment to the Restated Articles in order to create a series of
preferred stock designated as Series B Preferred Stock:

Pursuant to authority granted to the Board of Directors by Article IV, Section C of the
Articles, there is hereby created and the Corporation be, and hereby is, authorized to issue 2,000
shares of preferred stock which shall have, in addition to the terms set forth in the Restated
Articles, the following terms, designations, preferences and privileges, relative, participating,
optional and other special rights, and qualifications, limitations, and restrictions:

(1)  Designation. There shall be 2,000,000 shares of the preferred stock of the
Corporation hereby constituted as a class of preferred stock with a par value of $0.01 per share,
designated as Series B Preferred Stock (hereinafter called “Series B Preferred Stock”).

2) Dividends. The holders of shares of Series B Preferred Stock shall be entitled to
receive cumulative cash dividends out of funds legally available therefor, from the date of original
issuance, payable quarterly in arrears on March 1, June 1, September 1, and December 1 of each
year (commencing March 1, 1997) at the rate of 7% per annum on the consideration paid to the
Corporation in exchange for such shares., Each declared dividend shall be payable to holders of
record as they appear at the close of business on the stock books of the Corporation on such record
dates, not more than 30 calendar days and not less than 10 calendar days preceding the dividend
payment date therefor, as determined by the Board of Directors. Notwithstanding the foregoing,
after the holders of the shares of Series B Preferred Stock have received written authorization from
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' the Board of Guvernors of the Federal Reserve System (the "Federal Reserve Board”) to acquire
n controlling Interest in the Corporation pursuant to the Change in Bank Control Act and
Regulation Y Issued by the Federal Reserve Board (the “Regulatory Approval”), the cash dividend
payable on cach share of Serics B Preferred Stock shall be reduced from 7% to a rate equal to 5%
per annum and shall be payable on June | and December 1 of each year,

(3)  ¥oling Rights. ‘The holders of Series B Preferred Stock shall have no voting rights,
exeept as provided under the Act,

(4)  Conversion Rights. Subject to the terms of a Relationshlp Agreement dated
December 23, 1996 between the Corporation and the holders of Series B Preferred Stock and the
receipt of Regulutory Approval, the holder of any share of Scries B Preferred Stock may at such
helder's option at any time, and from time to time, convert any such shares into shares of
Common Stock on the basis of one share of Common Stock for cach share of Series B Preferred
Stock surrendered in exchange therefor; provided, however, that if there is any subdivision or
combination of the owtstanding shares of Common Stock into a greater or lesser number of sharcs
{withaut a propontionate and corresponding subdivision or combination of the outstanding Series
B Preferred Stock), or if there is a dividend payable in Common Stock to holders of record of
Common Stock or the holders of Common Stock are entitled to receive a dividend or other
distribution payable in additional shares of Common Stock or other securities or rights convertible
into or entitling the holder thereof to receive additional shares of Common Stock without payment
of any consideration by such holder for such other securities, rights or additional shares of
Common Stock, then the number of shares of Common Stock into which shares of Series B
Preferred Stock may be converted shall be adjusted by the Board of Directors in its sole discretion
taking into account the effect of the Common Stock transaction.

(5)  Merger or Consolidation. Upon any merger or consolidation of the Corporation,
cach share of Series B Preferred Stock shall be entitled to receive the same value and consideration
received by a holder of a number of shares of Common Stock of the Corporation into which the
shares of Series B Preferred Stock might have been converted immediately prior to such merger
or consolidation.

(6) Redemption Rights. The shares of Series B Preferred Stock shall have no
redemption rights nor shall such shares be subject to call by the Corporation.

("  Liquidation Preference. Upon any voluntary liquidation, or appointment of a
conservator or receiver, the amount payable with respect to the Series B Preferred Stock shall be

an amount equal to the consideration paid to the Corporation in exchange for such shares. If, upon
any voluntary liquidation, or appointment of a conservator or receiver, the amounts payable with
respect to the Series B Preferred Stock are not paid in full, the holders of Series A Preferred
Stock, Gooding's Preferred Stock and Series B Preferred Stock will share ratably in each such
distribution of assets of the Corporation in propotrtion to the full respective preferential amounts
to which they are entitled based upon the consideration paid to the Corporation in exchange for
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such shures,  After payment of the full amount of the liguidating distribution to which the Serles
B Preferred Stock are entitted, the holders of such shares will not be entitled to any further
purticipation in any distribution of assets of the Corporation,  All distributions made with respect
tw the Scries B Preferred Stock in connectlon with such liguidation or dissolution of the
Corporation shall be made proraty to the holders of cach such series entitled thercto.

(8)  Preemptive Rights. Holders of Series B Preferred Stock shall not have as o matter
of right uny preensptive 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 hereafter
nuthorized, or of uny bonds, debentures, notes, or other securities of the Corporation, whether or
tiol convertible into shares of stock of the Corporation,

9  Cerain Events. If any cvent occurs as to which in the sole discretion of the Board
ol Dircetors of the Corporation the other provisions of the foregoing would not protect the
conversion or other rights of the Scries B Preferred Stock in accordance with the cssential intent
and principles of the foregoing, then such Board of Directors shall make an adjustment in the
applicatlon of such provisions, in accordance with such essential intent and principles as
determined by the Board of Directors, so as to protect such rights as aforesaid,

CERTIFICATE

The undersigned, being the duly elected and incumbent Chairman of the Board of First
Bankshares, Inc. (the “Corporation”), a corporation organized under the laws of the State of
Florida, does hereby cestify that the foregoing Articles of Amendment were duly adopted at a
meeting of the Board of Directors on August 5, 1997 without shareholder approval, and continue
in full force and effect as of the date of this Certificate without alteration or modification,

IN WITNESS WHEREOF, the undersigned has hereunto affixed his signature this gth day
of August, 1997,

FIRST BANKSHARES, INC.

Ay

Alan N. Stager
As its: Executive Vice Pres:dem and Chief
Financial Officer
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