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FLORIDA
OFFICE OF
FINANCIAL

¥
Ol I ! REGULATION

PROTECT | REGULATE [ INVE ATE | ENFORCE

J. Thomas Cardweill
Commissioner

INTEROFFICE COMMUNICATION

DATE: May 31, 2011

TO: Karon Beyer, Department of State
/Division of Corporations - Bureau of Commercial Recordings

FROM: (}P John A. Pullen, Division of Financial Institutions

SUBJECT:  Merger of First Community Bank of America with and into Community Bank &
Company, Lakewood Ranch, Manatee County, Florida

Please file the attached "Merger Documents" for the above-referenced institutions,
using May 31, 2011, as the effective date for the merger.

Please make the following distribution of certified copies of the merger

documents: O
(1) One copy to: Office of Financial Regulation /7
Division of Financial Institutions 7 ﬁ
200 East Gaines Street /
Tallahassee, Florida 32399-0371 / 9
(2) Three copies to:  Bowman Brown, Esquire
Shutts & Bowen LLP
1500 Miami Center

201 South Biscayne Boulevard
Miami, Florida 33131

Also attached is a $105.00 check that represents payment of the filing fees,
charter tax and certified copies. If there is an over-payment of fees, please remit
a refund to Shutts & Bowen LLP at the above address. [f there is an under-
payment, or if you have any questions, please call Bowman Brown at (305) 379-

' 2594
A

Cur missicn is 1o protect the citizens of Florida by carrying out the banking. securities and financial laws of the state efficiently
and effectively and to provide regulation of business that promotes the sound growth and development of Florida’s economy.




OFFICE OF FINANCIAL REGULATION

Having been approved by the Commissioner of the Office of Financial Regulation on

April 26, 2011, to merge Community Bank & Company, Lakewood Ranch, Manatee County,
Florida, and First Community Bank of America, Pinellas Park, Pinellas County, Florida, and
being satisfied that the conditions of approval have been met, | approve for filing with the
Florida Depértment of State, the attached "Plan of Merger and Articles of Merger,"” which
contains the Articles of Incorporation of Community Bank & Company (the resulting bank), so

that effective on May 31, 2011, they shall read as stated herein.

Signed on this 31* day
of May, 2011.

Mﬁa QXM‘\'\

Linda B. Charity, Director
Division of Financial Instltutlons




WRITTEN CONSENT OF
FIRST COMMUNITY BANK CORPORATION OF AMERICA
AS SOLE SHAREHOLDER OF FIRST COMMUNITY BANK OF AMERICA

The undersigned, First Community Bank Corporation of America (the “Corporation™), as
the sole shareholder of First Community Bank of America (the “Bank™), does hereby adopt the
following resolutions as the actions of the sole shareholder without a meeting and pursuant to the
applicable provisions of law:

WHEREAS, the Corporation has reviewed the terms and conditions of the Plan of
Merger and Merger Agreement (the “Agreement”) between the Bank and Community Bank &
Company (“CB&C”) providing for the merger of the Bank into CB&C (the “Merger”); and

WHEREAS, it is desirable that the President and Chief Executive Officer and the other
proper officers of the Bank be authorized and empowered to take action on behalf of the Bank to
facilitate the orderly consummation of the Agreement, the Merger and the other transactions
contemplated thereby.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation, as the sole shareholder
of the Bank, hereby authorizes, adopts and approves the Agreement, the Merger and the other
transactions contemplated thereby and approves the execution, delivery and performance of the
Agreement, the consummation of the Merger and the consummation of the other transactions
contemplated by the foregoing; and

BE IT FURTHER RESOLVED, that the proper officers of the Bank be, and each of them
acting alone hereby is, authorized and directed, in the name and on behalf of the Bank, to make
all such arrangements, to do and perform all such acts and things, and to make, execute and
deliver all such agreements, certificates and such other instruments and documents as they may
deem necessary, advisable or appropriate in order to fully effectuate or to carry out the purpose
and intent of the foregoing resolutions and the transactions contemplated by the Agreement.

This Written Consent has been executed as of May 12, 2011.

FIRST COMMUNITY BANK
CORPORATION OF ERICA

o Mh

Name: Kenneth P. Cherven
Title: Presid_ent and C.E.O.

MIADOCS 5345069 1




WRITTEN CONSENT OF CBM FLORIDA HOLDING COMPANY
AS MAJORITY SHAREHOLDER OF COMMUNITY BANK & COMPANY

The undersigned, CBM Florida Holding Company (“CBM"), as the majority shareholder
of Community Bank & Company (the “Bank™), does hereby adopt the following resolutions as
the actions of the majority sharcholder without a meeting and pursuant to the applicable
provisions of law;

WHEREAS, CBM has reviewed the terms and conditions of the Plan of Merger and
Merger Agreement (the “Agreement”) between the Bank and First Community Bank of America
(“First Community"’) providing for the merger of First Comnunity into the Bank (the “Merger”);

and

WHEREAS, it is desirable that the President and Chief Executive Officer and the other
proper officers of the Bank be authorized and empowered to take action on behalf of the Bank to
facilitate the orderly consumination of the Agreement, the Merger and the other transactions
contemplated thereby.

NOW, THEREFORE, BE IT RESOLVED, that CBM, as the majority shareholder of the
Bank, hereby authorizes, adopts and approves the, Agreement, the Merger and the other
transactions contemplated thereby and approves the execution, delivery and performance of the
Agreement, the consunmination of the Merger and the consummation of the other transactions
contemplated by the foregoing; and

BE IT FURTHER RESOLVED, that the proper officers of the Bank be, and cach of them
acting alone hereby is, authorized and directed, in the name and on behalf of the Bank, to make
alf such arrangements, to do and perform all such acts and things, and to make, execuie and
deliver all such agreements, certificates and such olher instruments and documents as they may
deem necessary, advisable or appropriate in order to fully effectuate or lo carry out the purpose
and intent of the foregoing resolutions and the transactions contemplated by the Agreement.

This Written Consent has been executed as of May ‘2') , 2011,

CBM FLORIDA HOLDING COMPANY

By: __,
Name:
Title:

By: ﬁm

Name: ~__ZagZwn Suliess
Titte: CEPD

MIADOCY $326510
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FIRST COMMUNITY BANK OF AMERI({UQ ”‘5555 FLORIGH
INTO L ’ :
COMMUNITY BANK & COMPANY ‘ju-

FIRST COMMUNITY BANK OF AMERICA, a federal savings association
("FCBA"), and COMMUNITY BANK & COMPANY, a Florida chartered commercial bank
("CB&C"), hereby adopt the following Articles of Merger:

Article 1.
Plan of Merger

The Plan of Merger between FCBA and CB&C (the "Plan of Merger") is set forth in that
certain Plan of Merger and Merger Agreement, dated as of May 26, 2011 (the “Plan of Merger”),
a copy of which is attached hereto as Exhibit “A”,

Article 2.
Merger: Surviving Corporation

As of the effective time and date specified in Article 3 of these Articles of Merger, FCBA
shall be merged (the “Merger”) with and into CB&C in accordance with the provisions of the
Plan of Merger, and CB&C shall be the surviving corporation.

Article 3.
Effective Time of Merger

The Merger shall become effective at 11:59 p.m. Eastern Daylight Time on May 31,
2011.

Article 4.
Approval of the Plan of Merger

The Plan of Merger was adopted and approved by the Board of Directors of FCBA, and
the Plan of Merger was approved by the sole shareholder of FCBA on May 12, 2011.

The Plan of Merger was adopted and approved by the Board of Directors of CB&C, and
the Plan of Merger was approved by a majority of the shareholders of CB&C on May 25, 2011.

Article 5.
Articles of Incorporation

The Articles of Incorporation of CB&C shall serve as the Articles of Incorporation of the
surviving corporation, until amended thereafter in accordance with applicable law.

MIADOCS 5354776 2



IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be
executed this 26th day of May, 2011.

FIRST COMMUNITY K OF AMERICA

o i P

Name: meﬁ‘ 7 Chetorr—__
Title:  Chef Eyecutipe obbicel

COMMUNITY BANK & COMPANY

By L) (0 WO\ 2
Name: i1t ) Pus H 5E@6Emh&-; g€
Title: < vha @Y ant

MIADOCS 5354776 2



EXHIBIT A TO ARTICLES OF MERGER

PLAN OF MERGER

MIADOCS 5354776 2




T

PLAN OF MERGER AND MERGER AGREEMENT

FIRST COMMUNITY BANK OF AMERICA
with and into

COMMUNITY BANK & COMPANY
{Resulting Financial Institution)}

under the charter of
COMMUNITY BANK & COMPANY

This AGREEMENT made between Community Bank & Company
(hereinafter referred to as “Community Bank” a financial institution
organized under the laws of the State of Florida, with its main office
located at 2025 Lakewood Ranch Blvd, Lakewood Ranch, County of Manatee
in the State of Florida (and 5 branch offices and 0 trust service
officaes located in Manatee and Hillsborough counties - and one
additional branch office to ba located in Pinellas county that plans to
open on May 2, 2011) with Total Capital Accounts of $30.1 million
divided inte 27.3 million shares of Capital Stock, each with $1 par
value, Surplus of $17.7 million and Undivided Profits or Retained
Earnings of $14.7 million as of December 31, 2010, and First Community
Bank of America (hereinafter referred as 'First Community"), a federal
savings association, with its main office located at 9001 Belcher Road,
Pinellas Park, County of Pinellas in the State of Florida {and 11
branch offices and 0 trust service offices located in Pinellas,
Charlotte, Hillsborough and Pasco counties,) with Total Capital
Accounts of $27.0 million divided into 347,681 shares of Capital Stock,
each with $12.00 par wvalue, Surplus of $37.9 million and Undivided
Profits or Retained Earnings of negative $13.0 million as of December
31, 2010, each acting pursuant to a resoclution of its Board of
Directors, adopted by the vote of a majority of its directors, pursuant
to the authority given in accordance with the provisions of Section
658.40 through 658.45, Florida Statutes, witnesseth as follows:

SECTION 1.

First Community shall be merged into Community Bank under the charter
of Community Bank.

SECTION 2.

The name of the Resulting Financial Institution shall be “Community
Bank & Company”. The Resulting Financial Institution will not exercise
trust powers.

SECTION 3.

The business of the Resulting Financial Institution shall be that of a
general commercial banking business. The business shall be conducted

by the Resulting Financial Institution at its main office which shall

be located at 2025 Lakewood Ranch Blvd., Lakaewood Ranch, FL 33701 and

at each existing and proposed branch office as follows:

1. Braden River Office: 6000 State Road 70 East, Bradentan, FL

MIADOCS 5350506 1



34203

2, South Tampa Office: 1001 West Cleveland Street, Tampa, FL
33606

3. Wast Bradenton Offica: 7202 Manatee Avenue West, West
Bradenton, FL 3420%

4. Riverview Office: 10109 U.S. 301 South, Riverview, FL 33578

5. Port Charlotte Office: 1950 Tamiami Trail, Port Charlotte, FL
33948

6. Wast Shore Office: 3802 S. West Shore Blvd., Tampa, FL 33611

7. Veterans Office: 24100 Veterans Blvd., Port Charlotte, FL
33954

8. Wast Central Office: 6180 Central Ave., Saint Petersburg, FL
33707

9. Zephyrhills Office: 7435 Gall Blvd., Zephyrhills, FL 33541

10. Punta Gorda Office: 3855 Tamiami Trail, Punta Gorda, FL 33950

11, Mid~County Office: 9001 Belcher Road, Pinellas Park, FL 33782
(First Community former Main Offica)

12. Largo Office: 2075 Seminole Boulevard, Largo, FL 33778

13. 8t. Petersburg Office: €100 4th Street N., St. Petersburg, FL
33703

14. South Shore Office: 6542 U.S. Highway 41, Apollec Beach, FL
33572

15. Dade City Office: 13836 U.S., Highway 98, Dade City, FL 33525

16, Beach Drive Office: (pending opening on May 2, 2011} 158 Beach

Drive NE, S8t. Petersburg, FL 33701
SECTION 4.

The amount of Total Capital Accounts of the Resulting Financial
Institution shall be $60 million divided inte 57,279,948 shares of
Capital Stock, each with $1 par value, and at the time the merger shall
become effactive, the Resulting Financial Institution shall have a
Surplus and Undivided Profits or Retained Earnings, which when combined
with the capital stock and surplus will equal to the combined total
capital accounts of all of the merging or constituent financial
institutions as stated in the preamble of this agreement, adjusted,
however for normal earnings and expenses between December 31, 2010 and
the effective time of the merger and adjustments required by GAAP and,
for cash payments of $9,958,944.00 as set forth under Section 6 and 7
of this agreement.

SECTION 5.

All assets of First Community as they exist at the effective time of
the merger shall pass to and vest in the Resulting

Financial Institution without any conveyance or other transfer; and the
Resulting Financial Institution shall be considered the same business
and corporate entity as each constituent financial institution with all
the rights, powers, and duties of each constituent financial
institution and the Resulting Financial Institution shall be
responsible for all the liabilities of every kind and description of
each of the finanecial institutions existing as of the effective time of
the merger.

SECTION 6.

First Community shall contribute to the Resulting Financial Institution

MIADOCS 5350506 1



all assets adjusted, howaver, for normal earnings and expenses betwean
December 31, 2010, and the effective time of the merger. The
difference between the book value and the estimated fair value of
assets to be contributed by First Community is made up as noted in the
Application for Approval of the Merger to the State of Florida Office
of Financial Regulation dated February 15, 2011. At the effective time
of the merger, Community Bank shall have on hand assets having the
valuas noted on its Call Report dated as of December 31, 2010 adjusted,
however, for normal earnings and expenses between December 31, 2010 and
the effective time of the merger, and for allowance of cash payments,
if any, permitted under this agreement.

SECTION 7.

The prasently outstanding shares of capital stock of Community Bank
shall remain outstanding as shares of the Resulting Financial
Institution and the holders thereof shall retain their present rights
therein. The shareholder of First Community, in exchange for tha
assets contributed by First Community to the Resulting Financial
Institution, shall be entitled to receive an amount per share equal to
$5,958,944.00 divided by the number of shares of First Community
outstanding at the effective time of the merger. As of the effective
time of the merger, all shares of First Community stock will no longer
be ocutstanding and shall automatically be cancelled and retired and
shall cease to exist, and thae shareholder of such shares shall cease to
have any rights with respect thareto, except for the right to receive
the $9,958,944.00,.

*SECTION 8.

‘Thera are no dissenting sharehclders of Community Bank and no shares

shall be disposaed of.
SECTION S.

No shareholders noted their intention to be dissenting shareholdars of
Community Bank and as such no valuation of shares in required.

SECTICN 10.

Naither of the financial institutions shall declare or pay any dividend
to its sharehclders between the date of this agreement and the time at
which the merger shall become effective, nor dispose of any of its
assets in any other manner except in the normal course of business and
for adaquate value.

SECTION 11.

The persons named on the attached Exhibit “A” shall serve as the Board
of Directors and executive officers of the Resulting Financial
Institution until the next annual meeting of shareholders or until such
time as their successors have been elected and have qualified. The
names and addresses of all directors and the names, addresses, and
titles of the executive officers of the Resulting Financial Institution
are listed in the attached Exhibit “A”.

SECTION 12.

MIADOCS 3350506 |



This agreement may be tarminated by the mutual consent of the Board of
all constituent finanecial institutions. 8Since time is of the essence
to this agreement, if for any reason the transaction shall not have
been consummated by Juna 5, 2011, this agreement shall terminate
automatically as of that date unless extended in writing prior to said
date by mutual action of the Boards of Directors of the constituent
financial institutions.

SECTION 13.

This agreement has been ratified and confirmed by the affirmative vote
of the shareholders of each of the financial institutions owning at
least a majority of its capital stock outstanding, at a meating held on
the call of the Directors, and the merger shall become effective at the
time specified in a Certificate to be issued by the Director of the
Office of Financial Regulation pursuant to 658.45, Florida Statutes.

SECTION 14.

This agreement is also subject to the following terms and conditions:

(a) Office of Financial Regulation shall have issued a
Certificate of Merger.
(b) Any statutory waiting period relating to tha approval of

any federal regulatory agency shall have expired.
SECTION 15.

Effective as of the time this merger shall become effective as
specified in the "Certificate of Merger" to be issued by the Office of
Financial Regulation, the Articles of Incorporation of Community Bank
shall serve as the Articles of Incorporation of the Resulting Financial
Institution and shall read as stated in the attached Exhibit “B”.

MIADOCS 5350506 1



WITNESS the signatures and seals of said constituent financial
ingstitutions this 26th day of May, 2011, each hareuntoc set by its

President or a Vice President and attested by its Cashier / Secretary,
pursuant to a resolution of its Board of Directors, acting by a
majority thereof, and witness the signatures hereto of a majority of

a@ach of said Boards of Diractors.

Attest: )
Community Bank & Company
Ma! ?ﬂﬂuﬂ-

Presides¥

By

Cashier / Sacratary

T LARRY “TUakER

ﬁ fTln e
e R.PUREESS

7/
/ e o
~ Wiziam N.SEDeEmA TR

uum.,‘&
ARy B PEMBLE

(Seal @Y Nig
Insgﬂ_ﬁ@clon) chﬁ:i’s,
QD“AIE

{5 )

%ﬁ;,' llll ! 'éi ‘\f"

"“m.'.mn“"

Directors of Community Bank & Company

[Signatures continue on the following page]

MIADOCS 5350506 |



WITNESS the signaturea and saals of salid constituvent financial
institutions this 26th day of May, 2011, sach hereuntoc seat by its
President or a Vica President and attested by its Cashier / Sacratary,
pursuant to a resolution of its Board of Direoctors, acting by a

majority thereof, and witneas the signatures harete of a majority of
each of aaid Reoards of Diractors.

Attest:

Conmunity Bank & Company

By
Prasident
Cashier / Secratary
“Rieeefors
VA e o
“ -

’ \ N A e marssle Lima
{Seal of Finanaeial d
Inatitution)

“‘.\uumm,‘,"’

\\\\\“_‘%"?;a.n. *a o‘o"&,“

£ SRR ORa R

t L1995 [
%, - flomdh §F
"h; ey ! ﬁ \\N‘

LTt L

Directors of Community Bank & Company

{Signatures continue on tha following page}
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2011-05-25 16:04 Executive Fax 941-746-7619 >>

WITMESS the signaturas and seals of said constituent financial
institotions this 26th day of May, 2011, each hereunto sat by its
Progigant or 2 Vice Prasidant and attastad by its Cashier / Secretary,
pursuant to a resolution of its Benxd of Diroctors, acting by a
majozity thereof, and witness the signatures herato of a majority <f
aoch of aaid Baardz of Dirgators,

Attant:

Communlty Bank & Company

Pragidant

Sashiexr / Becratary

%;;uane_ L. Moore, D teetor

{Seal of Financial
Institution)

Pirectora of Cemmunity Bank & Company

[8ignatures centinne cmz the following page]
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2011-05-25 14:10 . Exescutive Fex D41-745-7619 >> v oese

WITHNESS the signatures and seale of said constituent finanoial
ingtitutions this 26%h dey of May, 2011, aach hareunto set by its
Pragident or & Vice Prasidant and attested by its Cashier / Sasaratary,
pursuant to a xzesclution of ikes Boazd of Direoters, acting by a
pajerity thereof, and wienesss the gigmarures hareto of a majority of
each of sald Beards of Directexs.

Attest;

Commuunity Bank & Company

Presidant

caghiar / Becretary

M .

charles B\T‘O Lon “Director’

(5e2) of Finanezial
Inegtatution)

Directoys of Community Bank & Company

[Gigmatures coptinue on the Lfollewing page]

MIADOCS 5350506 1
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2011-05-25 17:5% Executive Fex 041-766-761% »> 041 727 4122 P 272

WITNESS the signatures and seals of said constituent finansial
institutions this 26th day of May, 2011, each hereunto set by its
President or a Vice President and attested by its Cashiexr / Secretary,
purauant to a resclution of its Board of Directors, acting by a
fMejority thereof, and witness the sigmaturae herets of a majority of
each of said Boards of Directors.

Attest:

Community Bank & Company

Presidaent

Cashier / Becretary

{Seal of Financial
Institutien)

A

QMH'

@v

% el dd o LD ”
ennet - 1. Sahermer m.D,Q-“e or

Directors of Community Bank & Company

[Signatures comtinue on the following pagal
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Attast:

(Saal of Financial
Institution)

MIADOCS 5350506 1

o m fwa

Prasident

Caahfér / Secretary

Rc*bert M. Me\ka-, “CHatrman

7kl  —

Kehneth P. Cherven

Kenneth Delarbre

Kenneth F. Falieroc

Robert G. Menka

Directors of First Community Bank of
America



a8 10 07:27p Brad & Lisa Bishop

Attest:

{Seal of Finanaial
Institution)

MIADUCS 53501506 &

336-363-9378

Fixrst Community Bank of America

By

President

Cashier / Becretary

Roberxt M. Manke, Charrm

Brad Bishop

Kenneth P. Cherven

Kenneth Delarbrae

Kennath F. Faliaro

James Macaluso

David ¥. Msehan

Robert G. Menke

Directors of First Community Bank of
America

p.1



Attest:

First Community Bank of America

By

President

Cashier / Becratary

Robart M. Manke, Chairman

Brad Bishop

(8eal of Finangial

Institution) KBK:/ //2::::7)%—'

Kehneth-Delarbra

Kenneth F. Faliaro

Japes Macaluso

WA

Robert G. Menka

Diragtors of First Community Bank of
Amarica

MIADOCS 5350506 §
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P.

No. 74990

Wolf Laurel Country Clubd

33AM

.
.

"ot May. 13, 2011 10

o

Attest:

[Saal of Financial-
Institutian)

MALOCS $350%6 L

First Commmity Bank of Amexica

By

President

Cashier / Secratary

Rabart M. Manka, Chairaan

Brad Hishop

Kemneth P. Charvem

et Tt

Xm:.){eth P. Falierwe

Janesd Maoaluso

David ¥. Moahan

Robexrt G. Maonka

Diractors of Fitnt Commiunity Hank of
Awarica
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EXHIBIT A

DIRECTCORS AND EXECUTIVE OFFICERS
OF THE RESULTING FINANCIAL INSTITUTICN



COMMUNITY BANK & COMPANY

DIRECTORS

EXECUTIVE OFFICERS

Charles M. Brown

Funeral Director

Brown & Sons Funeral Home
604 43¢ Street West
Bradenton, FL 34209

William H. Sedgeman, jr,

Chairman and Chief Executive Officer
3404 Shadowood Drive

Valrico, FL 33594

Trevor R. Burgess

Vice Chairman & CEQ

CBM Florida Holding Company
2025 Lakewood Ranch Boulevard
Lakewood Ranch, FL 34211

Kathryn B, Pemble
President & Acting Chief Credit Officer

615 16th Avenue N.E,
St. Petershurg, FL 33704

Brian D. Burghardt
Private Investor

4802 64t Drive West
Bradenton, FL 34210

J. Larry Tucker

SVP-Chief Financial Officer
6718 West Country Club Lane
Sarasota, FL 34243

Phillip L. Burghardt
Private Investor

9914 Ciubhouse Drive
Bradenton, FL. 34202

Virginia Lynn Woods
SVP-COO & Chief Compliance Executive
8121 Moccasin Tr Dr
Riverview, FL 33578

Kenneth P. Cherven
SVP-Senior Lending Officer
9401 Merrimoor Boulevard
Largo, FL 33777

Kenneth P. Cherven
SVP-Senior Lending Officer
9401 Merrimoor Boulevard
Largo, FL 33777

Thomas S. Downs

Retired Road Builder/Private Investor
911 50th Street Court West
Bradenton, FL 34210




Thomas A. Howze

Howze Investments

1620 99th Street Northwest
Bradenton, FL 34205

Marcelo F. Lima

Chairman

CBM Florida Holding Company
2025 Lakewood Ranch Boulevard
Lakewood Ranch, FL 34210

Duane L. Moore

Moore's Dairy

11313 Upper Manatee River Road
Bradenton, FL 34202

Kathryn B. Pemble

President & Acting Chief Credit Officer
615 16" Avenue N. E.

St. Petersburg, FL 33704

Kenneth L. Schermer, M.D.
Retired Physician

5839 Los Verdes Court
Bradenton, FL 34210

Thomas R. Sprenger, M.D.

Retired Physician

8221 DeSoto Memorial Highway, NW
Bradenton, FL 34209




William H. Sedgeman, Jr,

Chairman and Chief Executive Officer
3404 Shadowood Drive

Valrico, FL 33594




EXHIBIT B

ARTICLES OF INCORPORATION
OF THE RESULTING FINANCIAL INSTITUTION
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FILED
|'. o '
RESTATED ;o AR 13 i 3: 55
TECRETARY 07 Sray
ARTICLES OF INCORPORATION ALLARASSEE, ¢ CoRIEA
OF
COMMUNITY BANK OF MANATEE
Community Bank of Manatee, whose origina! Articles of Incorporation were filed by the
. i

Florida Department of State on May 26, 1995, and subsequently amended, does hereby file the
following Restated Articles of Incorporation pursuant to Section 607.1007, of the Florida Business

Corporation Act (the "Act").

ARTICLE]
Name

The name of the Bank is Community Bank of Manatee

ARTICLE N

Duration

ENIEEY S.43ilsy)

The Bank shall exist perpetually, commencing May 26, 1995

ARTICLE 11
Purpese

The general nature of the business to be transacted by this Bank shall be that of a general
commercial banking business, with all the rights, powers and privileges granted and conferred by
the Florida Financial Institutions Codes, regulating the organization, powers and management of

banking corporations.

ARTICLE TV

api ck

A, Classes of Stock. The Bank is authorized to issue classes of steck to be designated
respectively, “Common Stock” and *‘Preferred Stock.” The total number of shares of all
classes of capital stock which the Bank shall have the authority to issue is 8,330,000 shares.
4,330,000 shares, par value $2 00 per share, shall be Common Stock. 4,000,000 shares, par
value o be assigned according to classes, shall be Preferred Stock. The shares may be issued

C PGy Hunk yi M. R, d Ank e u1 InCarmTrs o - Mk, wpd




from time to time as authorized by the Board of Directors of the Bank without the approval
of the shareholders except as otherwise provided herein or to the extent that such approval
is required by law,

B. Common Stock. The Common Stock shall have the following rights, preferences,
privileges and restrictions;

Section [, Voting Rights. The holders of Commeon Stock shall have unlimited
voling rights except as otherwise provided by law. The holders of Common Stock
shall have the right to one vote for each share of Common Stock, shall be entitled to
notice of any shureholders’ meetings in accordance with the bylaws of this Bank, and
shall be entitled to vote in such manner as provided by law.

Section 2. Dividend Rights. Subject to the rights of holders of Preferred Stock
and all other classes of stock at the time outstanding having prior rights as to
dividends, the holders of Common Stock shall be entitled to receive, when and as
declared by the Board of Directors, out of any assets of this Bank legally available
therefor, such dividends as may be dectared from time to lime by the Board of

Directors.

Section 3. Liquidation Rights. Subjectiothe rights of holders of Preferred Stock
and all other classes of stock at the time outstanding having a preference in the
distribution of assets of the Bank, upon the liquidation, dissolution or winding up
thereof, either voluntarily or involuntarily, helders of the Common Stock shall be
entitled to receive the distribution of all remaining assets of the Bank pro rata
according to the number of shares of Common Stock held by each.

Section 4, Redemption. The Commeon Stock may not be redeemed except as
authorized by law.

C Preferred Stock. The Preferred Stock authorized by these Articles of Amendment
may be issued from time to time in one or more classes. The Board of Directors is hereby
suthorized to {ix or alter the rights, preferences, assigned values, privileges, and restrictions
granted (o or imposed upon each class of Preferred Stock, and the number of shares
constituling any such class and the designation thereof, or of any of them, Subject to
compliunce with applicable protective voting rights which have been or may be granted to
the Preferred Stock or any class thereof in these Restated Articles of Incorporation as the
same may be amended from time to time (“Protective Provisions™), but nolwithstanding any
other rights of the Preferred Stock or any class thereof; the rights, privileges, preferences and
restrictions of any such class may be subordinated to, pari passu with (including, without
limiwation, inclusion in provisions with respect to liquidation and acquisition preferences,

redemption and/or approval of matters by vote or wrilten consent}, or senior 1o any of those

of any present or future class or classes of Preferred Stock or Common Stock. Subject to
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compliance with applicable Protective Provisions, the Board of Directors is also authorized
to increase or decrease the number of shares of any class, prior or subsequent to the issue of
that class, but not below the number of shares of such class then outstanding. In case the
number of shares of any class shall be so decreased, the shares constituting such decrease
shall resume the status which they had prior to the adoption of the resolution originally fixing
the number of shares of each class. The Board of Directors shall have the right and authority
to authorize the issuance by the Bank of a class of Preferred Stock pursuant to the United
States Department of the Treasury's Troubled Asset Relief Program Capital Purchase
Program (the "TARP"), which such shares shall have such rights, preferences and (erms as
shall be determined by the Board of Directors in order to comply with the TARP (the “TARP
Preferred Shares™). The issuance of any TARP Preferred Shares shall be subject to the
approval of the holders of Class A Non-Cumulative Perpetual Preferred Stock, the holders
of Class B Non-Cumulative Perpetual Preferred Stock, the holders of Class C Non-
Curnulative Perpetual Preferred Stock, and the holders of Class D Non-Cumulative Perpetual
Preferred Stock, each such class voting separately as a class with & quorum for each such
class to consist of the majority of the votes entitled to be cast on the matter and, if a guorum
exists, such action shall be approved if the votes cast within such class favoring approval
exceed the voles cast opposing the action.

Section [. Class A Non-Cumulative Perpetual Preferred Stock. There shall be
a class of Preferred Stock designaied as the Class A Non-Cumulative Perpetual
Preferred Stock. The Class A Non-Cumulative Perpetual Preferred Stock shall
consist of 200,000 shares, par value $11.00 per share. The Class A Non-Cumulative
Perpetual Preferred Stock shall have the following rights, preferences, privileges and
restrictions:

Subsection (a). Voting Rights. The holders of the Class A Non-Cumulative
Perpetual Preferred Stock shall have limited voting rights, and shall be
entitled to vote only upon any proposal for merger, acquisition of ail of the
capital stock of, or other business combination involving, the Bank, or any
proposal lo acquire in any manner a 25% or greater ownership interest in the
assets or equity of the Benk. On those matters in which the holders of the
Class A Non-Cumulative Perpetual Preferred Stock are entitled to vote, the
holders shall have the right to one vote for each share of Class A Non-
Cumulative Perpetual Preferred Stock, shall be entitled 1o receive notice of
any shareholders' meeling held to act upon such matters in accordance with
the hylaws of the Bank, and shall be entitled 1o vote in such manner as
provided by law,

Subsection (b). Perpetual Term; Non-Redeemable. The shares of the Class
A Non-Cumulative Perpetuel Preferred Stock shall have no maturity date but
shall be perpetal in term. The shares of the Class A Non-Cumulative
Perpetual Preferred Stock may not be redeemed except as authorized by law,
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Subsection (¢). Dividends. The holders of the shares of the Class A Non-
Cumulative Perpetual Preferred Stock shall be entitled to & preference in the
distribution of dividends, when and as declared by the Board of Directors,
und shall receive out of any assets of this Bank legally available therefor such
dividends prior 1o the payment of any dividends 1o the holders of the
Common Stock, The shares of the Class A Non-Cumulative Perpetual
Preferred Stock shall be non-cumulative with respect to dividends, and the
Bank shall have the right to waive the declaration or payment of dividends.
Any dividends waived by the Bank shali not accumulate to future periods and
shall not represent a contingent liability of the Bank.

Subsection (d). Liquidation Preference. Upon the liquidation, dissolution or
winding up of the Bank, either voluntarily or involuntarily, the holders of the
Class A Non-Cumulative Perpetual Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets of this
Bunk to the holders of Common Stock, the distribution of the assels of the
Bank cqual in amount to $11.00 for cach share of the Class A Non-
Cumulative Perpetual Preferred Stock (including any TARP Preferred
Shares). If upon the occurrence of such event, the assets of the Bank shall be
insufficicnt to permit the payment to such holders, and the holders of all other
shares on a parity with the Class A Non-Cumulative Perpetual Preferred
Stack, of the ful! preferential amounts payable (o all such holders, then the
holders of Class A Non-Cumulative Perpetual Preferred Stock and all other
shares on a parity with the Class A Non-Cumulative Perperual Preferred
Stock, shall share ratably in any distribution of assets and funds of this Bank
legally available for distribution in proportion to the full amounts to which
they would otherwise be respectively entitled.

Subsection (¢). Conversion. The shares of the Class A Non-Cumulalive
Perpetual Preferred Stock shall automatically be converted into shares of the
Common Stock, at a conversion price of one share of Commeon Stock for one
share of the Class A Non-Cumulative Perpetual Preferred Stock, immediately
upon any merger, acquisition of all of the capital stock of, or other business
combination involving, the Bank, or any acquisition of a 25% or grealer
ownershipinterest in the assets or equity of the Bank; provided, however, thal
such conversion shall be conditioned upon the closing of any such merger,
acquisition or business combination transaction, and the person(s) entitled to
receive the Common Stock upon conversion of the Class A Non-Cumulative
Perpetual Preferred Stock shall be deemed to have converted such Class A
Non-Cumulative Perpetual Preferred Stock immediately prior to the closing
of such transaction, In the event the shares of the Class A Non-Cumulative
Perpetua! Preferred Stock shall be converted to Common Stock pursuant to



this Section 5 hereof, the shares so converted shall be cancelled and shall not
be issuable by this Bank.

Subsection (f). Protective Provisions. So long as any shares of the Class A
Non-Cumulative Perpetual Preferred Stock shall remain outstanding (and
except for the issuance of the TARP Preferred Shares), the Bank shall not
without first obtaining the approval (by vote or written consent, as provided
by law) of the holders of the Class A Non-Cumuiative Perpetual Preferred
Stock:

@ alter or change the rights, preferences or privileges of the
shares of Class A Non-Cumulative Perpetual Preferred Stock so asto
adversely affect the shares; or

(i) increase or decrease {other than by conversion, as provided in
Section § hereof) the total number of shares of the Class A
NonCumulative Perpetual Preferred Stock,

Section 2, Class B Non-Cumulative Perpetual Preferred Stock, There shall be
@ class of Preferred Stock designated as the Class B Non-Cumulative Perpetual
Preferred Stock. The Class B Non-Cumulative Perpeiual Preferred Stock shal)
consist of 292,000 shares, par value $12.50 per share. The Class B Non-Cumulative
Perpetual Preferred Stock shall have the following rights, preferences, privileges and
restriclions:

Subsection (a). Voting Rights, The holders of the Class B Non-Cumulative
Perpetual Preferred Stock shall have limited voting rights, and shall be
entitled to vote only upen any proposal for merger, acquisition of all of the
capitaf stock of, or cther business combination involving, the Bank, or any
proposal 10 acquire in any manner & 25% or greater ownership interest in the
assets or equity of the Bank. On those matters in which the holders of the
Class B Non-Cumulative Perpetual Preferred Stock are entitled to vote, the
holders shall have the right to one vote for each share of Class B Non-
Cumulative Perpetual Preferred Stock, shall be entitled 1o receive notice of
any sharehelders' meeting held to act upon such matters in accordance with
the bylaws of the Bank, and shall be entitled to vote in such manner as

provided by law.

Subsection (b). Perpetual Term; Non-Redeemable. The shares of the Class
B Non-Cumulative Perpetual Preferred Stock shall have no maturity date but
shall be perpetual in term, The shares of the Class B Non-Cumulative
Perpetual Preferred Stock may not be redeemed except as authorized by law,
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Subsection {c). Dividends. The holders of the shares of the Class B Non-
Cumulative Perpetual Preferred Stock shall be entitled to a preference in the
distribution of dividends, when and as declared by the Board of Directors,
and shall receive out of any assets of this Bank legally available therefor such
dividends prior (o the payment of any dividends to the holders of the
Common Stock and pari passu to the receipt of dividends by any present or
future class or class of Preferred Stock. The shares of the Class B Non-
Cumulative Perpetual Preferred Stock shall be non-cumulative with respect
to dividends, and the Bank shal! have the right 10 waive the declaration or
payment of dividends. Any dividends waived by the Bank shall not
accumulate to future periods and shall not represent a contingent liability of
the Bank,

Subsection (d). Liquidation Preference. Upon the liquidation, dissolution or
winding up of the Bank, either voluntarily or involuntarily, the holders of the
Class B Non-Cumulative Perpetual Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets of this
Bank to the holders of Common Stock, the distribution of the assets of the
Bank equal in mmount to $12.50 for each share of the Class B Non-
Cumulative Perpetual Preferrcd Stock; provided, however, that such
liquidation preference to the holders of Class B Non-Cumulative Perpetual
Preferred Stock shall be subordinated to the liquidation preference of the
holders of the TARP Preferred Shares and the holders of Class A Non-
Cumulative Perpetual Preferred Stock. If upon the occurrence of such event,
the assets of the Bank shall be insufficient (o permit the payment to such
holders of the full aforesaid preferential amounts, then the entire assets and
funds of this Bank legally available for distribution shall be distributed
among the holders of the Class B Non-Cumulative Perpetual Preferred Stock
pro rata according (o the number of shares of the Class B Non-Cumulative
Perpetual Preferred Stock held by each.

Subsection (e¢). Conversion. The shares of the Class B Non-Cumulative
Perpetual Preferred Stack shall automatically be converted into shares of the
Common Stock, at a conversion price of one share of Common Stock for one
share of the Class B Non-Cumulative Perpetual Preferred Stock, immediately
upon any meeger, acquisition of all of the capital stock of, or other business
combination involving, the Bank, or any acquisition of a 25% or greater
ownershipinterestin the assets or cquity of the Bank; provided, however, that
such cenversion shall be conditioned upon the closing of any such merger,
acquisition or business combination (ransaction, and the person(s) entitled to
receive the Common Stock upon conversion of the Class B Non-Cumulative
Perpetual Preferred Stock shall be deemed to have converted such Class B
Non-Cumulative Perpetual Preferred Siock immediately prior to the closing
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of such transaction. In the event the shares of the Class B Non-Cumulative
Perpetual Preferred Stock shall be converted to Common Stock pursuant to
this Section 5 hereof, the shares so converted shall be cancelled and shall not
be issuable by this Bank.

Subsection (). Protective Provisions. So long as any shares of the Class B
Non-Cumulative Perpetual Preferred Stock shall remain outstanding (and
except for issuance of the TARP Preferred Shares), the Bank shall not
without first obtaining the approval (by vote or written consent, as provided
by law) of the holders of the Class B Non-Cumulative Perpetual Preferred
Stock:

(i) alter or change the rights, preferences or privileges of the
shares of Class B Non-Cumulative Perpetual Preferred Stock so asto
adversely affect the shares; or

(ii)  increase or decrease (other than by conversion, as provided in
Section 5 hereof) the total number of shares of the Class B
NonCumulative Perpetual Preferred Stock.

Section 3, Class C Non-Cumulative Perpetual Preferred Stock. There shall be
a class of Preferred Stock designated as the Class C Non-Cumulative Perpetual
Preferred Stock. The Class C Non-Cumulative Perpetual Preferred Stock shall
consist of 350,000 shares, par value $13.50 per share. The Class C Non-Cumulative
Perperual Preferred Stock shall have the following rights, preferences, privileges and
restrictions:

Subsection (a). Voting Rights. The holders of the Class C Non-Cumulative
Perpetual Preferred Stock shall have limited voting rights, and shall be
entitled to vote only upon any proposal for merger, acquisition of all of the
capital stock of, or other business combination involving, the Bank, or any
proposal to acquire in any manner & 25% or greater ownership interest in the
assels or equity of the Bank. On those matters in which the holders of the
Class C Non-Cumulative Perpetual Preferred Stock are entitled to vote, the
holders shall have the right to one vote for each share of Class C Non-
Cumulative Perpetual Preferred Stock, shall be entitled to receive notice of
any shareholders’ meeting held to act upan such matlers in accordance with
the bylaws of the Bank, and shall be entitled to vote in such manner as

provided by law.

Subsection (b). Perpetual Term; Non-Redeemable, The shares of the Class
C Non-Cumulative Perpetual Preferred Stock shall have no maturity date but
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shall be perpetual in term. The shares of the Class C Non-Cumulative
Perpetual Preferred Stock may not be redeemed except as authorized by law.

Subsection (¢). Dividends. The holders of the shares of the Class C Non-
Cumulative Perpetual Preferred Stock shall be entitled to a preference in the
distribution of dividends, when and as declared by the Board of Directors,
and shall receive out of any assets of this Bank Jegally available therefor such
dividends prior to the payment of any dividends to the holders of the
Common Stock and pari passu to the receipt of dividends by any present or
future class or class of Preferred Stock. The shares of the Class C Non-
Cumulative Perpetual Preferred Stock shall be non-cumulative with respect
to dividends, and the Bank shall have the right to waive the declaration or
payment of dividends. Any dividends waived by the Bank shall not
accumulate to future periods and shall not represent a contingent liability of
the Bank.

Subsection (d). Liquidation Preference. Upon the liguidation, dissolution or
winding up of the Bank, either voluntarily or involuntarily, the holders of the
Class C Non-Cumulative Perpetual Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets of this
Bank to the holders of Commeon Stock, the distribution of the assets of the
Bank equal in amount to $13.50 for each share of the Class C Non-
Cumulative Perpetual Preferred Stock; provided, however,. that such
liquidation preference to the holders of Class C Non-Cumulative Perperual
Preferred Stock shall be subordinated to the liquidation preference of the
holders of the TARP Preferred Shares and the holders of Class A Non-
Cumulative Perpetual Preferred Stock and Class B Non-Cumulative
Perpetual Preferred Stock. If upon the occurrence of such event, the assels
of the Bank shall be insufficient to permit the payment to such holders of the
full aforesaid preferentisl amounts, then the entire assets and funds of this
Bank legally available for distribution shall be distributed among the holders
of the Class C Non-Cumulative Perpetual Preferred Stock pro rata according
to the number of shares of the Class C Non-Cumulative Perpetual Preferred
Stock held by each.

Subsection (). Conversion. The shares of the Class C Non-Cumulative
Perpetual Preferred Stock shall automatically be converted into shares of the
Common Stock, at a conversion price of one share of Commaon Stock for one
share of the Class C Non-Cumulative Perpetual Preferred Stock, immediately
upon any merger, acquisition of all of the capital stock of, or other business
combination invelving, the Bank, or any acquisition of a 25% or greater
ownership interest in the assets orequity of the Bank; provided, however, that
such conversion shall be conditioned upon the closing of any such merger,
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acquisilion or business combination transection, and the person(s) entitled to
receive the Common Stock upon conversion of the Class C Non-Cumulative
Perpetual Preferred Stock shall be deemed to have converted such Class C
Non-Cumulative Perpetual Preferred Stock immediately prior to the closing
of such transaction. In the event the shares of the Class C Non-Cumulative
Perpetual Preferred Stock shall be converted to Commeon Stock pursuant to
this Section 5 hereof, the shares so converted shall be cancelled and shall not
be issuable by this Bank.

Subsection {f). Protective Provisions. So long as any shares of the Class C
Non-Cumulative Perpetual Preferred Stock shall remain ouistanding (and
except for the issuance of the TARP Preferred Shares), the Bank shall not
without first obtaining the approval (by vote or written consent, as provided
by law) of the holders of the Class C Non-Cumulative Perpetual Preferred

Stock:

(i) alter or change the rights, preferences or privileges of the
shares of Class C Non-Cumulative Perpetual Preferred Stock so as to
adversely affect the shares; or

(i) increase or decrease (other than by conversion, as provided in
Section 5 hereof) the total number of shares of the Class C Non-
Cumulative Perpetual Preferred Stock.

Section 4. Class D Non-Cumulative Perpetual Preferred Stock. There shall be
a class of Preferred Stock designated as the Class D Non-Cumulative Perpetual
Preferred Stock. The Class D Non-Cumulative Perpetual Preferred Stock shall
consist of 500,000 shares, par value $6.50 per share. The Class D Non-Cumulative
Perpetual Preferred Stock shall have the following rights, preferences, privileges and

restrictions:

Subsection (a). Voting Rights. The holders of the Class D Non-Cumulative
Perpetual Preferred Stock shall have limited voting rights, and shall be
entitled to vole only upon any proposal for merger, acquisition of all of the
capital stock of, or other business combination involving, the Bank, or any
proposal 10 acquire in any manner a8 25% or greater ownership interest in the
assets or equity of the Bank. On those matters in which the holders of the
Class D Non-Cumulative Perpetual Preferred Stock are entitled to vote, the
holders shall have the right to one vote for each share of Class D Non-
Cumulative Perpetual Preferred Stock, shall be entitled to receive notice of
any sharcholders’ meeting held to act upon such matters in accordance with
the bylaws of the Bank, and shall be entitled to vole in such manner as
provided by law.
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Subsection (b). Perpetual Term; Non-Redeemable. The shares of the Class
D Non-Cumulative Perpetual Preferred Stock shall have no maturity date but
shall be perpetual in term. The shares of the Class D Non-Cumulative
Perpetual Preferred Stock may not be redeemed except as authorized by law.

Subsection (¢). Dividends. The holders of the shares of the Class D Non-
Cumulative Perpetual Preferred Stock shall be entitled to a preference in the
distribution of dividends, when and as declared by the Board of Directors,
and shall receive oul of any assets of this Bank legally available therefor such
dividends prior to the payment of any dividends to the holders of the
Common Stock and pari passu to the receipt of dividends by any present or
future class or class of Preferred Stock. The shares of the Class D Non-
Curnuiative Perpetual Preferred Stock shall be non-cumulative with respect
to dividends, and the Bank shall have the right to waive the declaration or
payment of dividends. Any dividends waived by the Bank shall not
accumulate to future periods and shall not represent a contingent liability of

the Bank.

Subsection (d). Liguidation Preference. Upon the liquidation, dissolution or
winding up of the Bank, cither voluntarily or involuntarily, the holders of the
Class D Non-Cumulative Perpetual Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assels of this
Bank to the holders of Common Stock, the distribution of the assets of the
Bank equalin amount to $6.50 for each share of the Class D Non-Cumulative
Perpetual Preferred Stock; provided, however, that such liquidation
preference to the holders of Class D Non-Cumulative Perpetual Preferred
Stock shall be subordinated to the liquidation preference of the holders of the
TARP Preferred Sharcs and the holders of Class A Non-Cumulative
Perpetual Preferred Stock, Class B Non-Cumulative Perpetual Preferred
Stock, and Class C Non-Cumulative Perpetual Preferred Stock. If upon the
occurrence of such event, the assets of the Bank shall be insufficient to permit
the payment to such helders of the full aforesaid preferential amounts, then
the entire assets and funds of this Bank legally available for distribution shall
be distributed amoeng the holders of the Class D Non-Cumulative Perpetual
Preferred Stock pro rata according to the number of shares of the Class D
Non-Cumulstive Perpetual Preferred Stock held by each.

Subsection (e). Conversion. The shares of the Class D Non-Cumulative
Perpeiual Preferred Stock shall automaticelly be converted into shares of the
Common Stock, at a conversion price of one share of Common Stock for one
share of the Class D Non-Cumulative Perpetual Preferred Stock, immediately
upon any merger, acquisition of all of the capital stock of, or other business
combination involving, the Bank, or any acquisition of a 25% or greater

10
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ownership interest in the assets or equity of the Bank; provided, however, that
such conversion shall be conditioned upon the closing of any such merger,
acqutsition or business combination transaction, and the person(s) entitled 1o
receive the Common Stock upon conversion of the Class D Non-Cumulative
Perpetual Preferred Stock shall be deemed to have converted such Class D
Non-Cumulative Perpetual Preferred Stock immediately prior to the closing
of such transaction. In the event the shares of the Class D Non-Cumulative
Perpetual Preferred Stock shall be converted to Common Stock pursuant to
this Section § hereof, the shares so converted shall be cancelled and shall not
be issuable by this Bank.

Subsection {f). Proteclive Provisions. So long as any shares of'the Class D
Non-Cumulative Perpetual Preferred Stock shall remain outstanding (and
except for the issuance of the TARP Preferred Shares), the Bank shall not
without first obtaining the approval (by vote or written consent, as provided
by Jaw) of the holders of the Class D Non-Cumulative Perpetual Preferred
Stock:

(i) alter or change the rights, preferences or privileges of the
shares of Class D Non-Cumulative Perpetual Preferred Stock soasto
adversely affect the shares; or

(i) increase or decrease (other than by conversion, as provided in
Section 5 hereof) the 1otal number of shares of the Class D Non-
Cumulative Perpetual Preferred Stock.

Section 4, Voting Rights of Preferred Stack. On those matters as to which the
holders of Preferred Stock are entitled to vote, the holders of Preferred Stock shall
vote logether with the helders of Common Stock as a single class, and not as a
separale class.

Section 5, Anlidilution Adjustments. If the outstanding shares of Common
Stock or Preferred Stock are increased or decreased or changed into orexchanged for
a different number or kind of shares or other securities of the Bank or of any other
corporation by reason of any merger, consolidation, liquidation, reclassification,
stock split up, combination of shares, or stock dividend, sppropriate adjustment shall
be made by the Board of Directors of the Bank in the humber, and relative terms, for
the shares of Common Stock and Preferred Stock,

11
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ARTICLE V
Directors

The number of Directors of the Bank shall be the number from time to time fixed in
accordance with the provisions of the bylaws of the Bank, but at no time shall the number of
Directors be less than five. A majority of the ful! Board of Directors may, at any time during the year
following the annual meeting of shareholders increase the number of directors of this Bank by not
more than two and appeint persons to fill the resulting vacancies.

ARTICLE VI
mendm ¢ j ratj

These Restated Articles of Incorporation may be amended in the manner from time to time
prescribed by law,

ARTICLE VIl
Bylaws

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

CERTIFICATE

The foregoing Restated Anicles of Incorporation were adopted by the heolders of outstanding
shares of common stock, being the sole voting group entitled to vote thereon, on MOl 2 ¢
2009 und the number of votes cast for the Restated Articles of Incorporation by the shareholders was
sufficient for approval by them.

IN WITNESS WHEREQF, the undersigned Chairman and Chief Executive Officer of this
Bank has execuled these Restaled Articles of Incorporation on the _Z_l{:ﬂ\day of _Maraln . 2009.

COMMUNITY BANK OF MANATEE

By: (A) I'[)' R—E%'—‘*— -

William H, Sedgeman, Jr.
Chairman and Chief Executive Officer
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STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was acknowledged before me this 2 L/ day of maﬂfh , 2009,
by William H. Sedgeman, Jr., as Chairman and Chief Executive Officer of Community Bank of

Manatee,

e Notary Putific Stale of Flonda

M "'*fn. kinn F Luna

5_;._‘ s My ommission DD5B1366
oi 1\"“l Expres 12112000

Personally Known @ or Produced Identification O

Type of Idenufication Produced

o T

Printed Name: _/UARIA__F CvNA
Notary Public, Stale of Florida
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APPROVAL

l}fsm(cd Articles of Incorporation approved by the Florida Office of Financial Regulation
this &% day of huls , 2009, :

Tallahassee, Florida

R ST - S W
Linda B, Charity \
Director, Division of Financial Institulions
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ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORPORATION

nZ oo F
T 2 i
OF -:-"1 Lo w
_,i;’ -
COMMUNITY BANK OF MANATEE D= WP
~ Pursuant to Section 607.1006, Florida Statutes, the Articles of Incorporation of Community
Bank of Manatee are hereby amended as follows:
EIRST:

Paragraph A to Article I of the Articles of Incorporation is hereby amended
by deleting the text thereof in its entirety and substituting the following in lieu thereof:
A. Classes of Stock. The Bank is authorized to issue two classes of stock to be

designated, respectively, “Common Stock” and “Preferred Stock.” The total number of

shares of all classes of capital stock which the Bank shall have the authority to issue is
12,000,000 shares, 10,000,000 shares, par value $2.00 per share, shall be Common Stock.

2,000,000 shares, par value to be assigned according 1o class, shall be Preferred Stock, The

shares may be issued from time to time as authorized by the Board of Directors of the Bank
+hat such approval is required by law.
SECOND:

without the approval of the shareholders except as otherwise provided herein or to the extent

The foregoing amendment was adopted by the holders of all the outstanding
shares of common stock, being the sole voting group entitled to vote on the amendment, on June 23,
common stock,

2009 and the number of votes cast for the amendment was sufficient for approval by the holders of

IN WITNESS WHEREOF, the undersigned has caused these Articles of Amendment to
day of June, 2009,

Articles of Incorporation to be executed and attested to by its duly authorized officer as of this 23

COMMUNITY BANK OF MANATEE

Byu B =, AL
William H. Sedgeman, Jr.

Chairman and Chief Executive Officer
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STATE OF FLORIDA )
COUNTY OF MANATEE )

The foregoing instrument was acknowledged before me this 23" day of June, 2009, by
William H. Sedgeman, Ir., Chairman and Chief Executive Officer, of Community Bank of Manatee,
a Florida bankin g corporaLion on behalf of the corporation,

MY cmssaon 0D 581308 % 7 -

EXHREB.JLH)‘TG.'G’U’U Printed Name: Joha ¥.oLpiilag
; Notary Public, State of Florida

Personzlly Known o or Produced Identification O
Type of Identification Produced

APPROVAL

Approved by the Florida Office of Firancial Regutation on thiamay of %ﬁh&-

2009,

Robert D. Hayes, Bureau Ch
Division of Financial Institutions
Cffice of Financial Regulation

By Delegated Authority
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ARTICLES OF AMENDMENT 09SEP22 PH 4:33
ARy OF STATE
To YAlURAASSEE, FLORIDA

ARTICLES OF INCORPORATION
OF

COMMUNITY BANK OF MANATEE

Pursuant to Section 607.1006, Florida Statutes, the Articles of Incorporation of Community
Bank of Manatee are hereby amended as follows:

FIRST: Paragraph A to Article III of the Articles of Incorporation is hereby amended
by deleting the text thereof in its entirety and substituting the following in lieu thereof:

A, Classes of Stock. The Bank is authorized to issuc two classes of stock 10 be
designated, respectively, “Common Stock™ and “Preferred Stock.” The total number of
shares of all classes of capital stock which the Bank shall have the avtherity to issue is
17,000,000 shares. 15,000,000 shares, par value $1,00 per share, shall be Common Stock.
2,000,000 shares, par value to be assigned according to class, shall be Preferred Stock. The
shares may be issued from time to time as authorized by the Board of Directors of the Bank
without the approval of the shareholders except as otherwise provided herein or to the extent
that such approval is required by law.

SECOND:  The foregoing amendment was adopted by the helders of ail the outstanding
shares of common stock, being the sole voting group entitled 10 vote on the amendment, on
September 14, 2009 and the number of votes cast for the amendment was sufficient for approval by
the holders of common stock.

IN WITNESS WHEREOF, the undersigned has caused these Articles of Amendment to
Articles of Incorporation to be executed and attested to by its duly authorized officer as of this 14"
day of September, 2009,

COMMUNITY BANK OF MANATEE

By: L L‘ m:
William H. Sedgeman, Jr.
Chairman and Chief Executive Officer

CUPRACommundy Bank of Mansiee\Arikcley of Amendment ($-090.wpd




STATE OF FLORIDA )
COUNTY OF MANATEE )

The foregeing instrument was acknowledged before me this 14™ day of September, 2009, by
William H. Sedgeman, Jr., Chairman and Chief Executive Officer, of Community Bank of Manatee,
a Florida banking corporation, on behalf of the corparation.

&
a&wwwm

Printed Name:
Notary Public, State of Florida

' o L SN0, CATHERINE H. STRADER
Personally Known & or Produced Identification D . LN coumssnomoosu;oe
ificati EXPIRES:; ApHl 8, 201
Type of Identification Produced Bk ﬁ, R Tt bt et Vi
APPROVAL

#
Approved by the Florida Office of Financial Regulation on this _'_‘_?__ day of Mﬁ-
2009,

\&.._L.:‘\S Q.L_o..u“"]

Linda B, Charity
Director: Division of Financial Insulutions
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ARTICLES OF AMENDMENT T l AHA AR S

T TO

ARTICLES OF INCORPORATION 09 DEC 23 AN |[: 26
OF
COMMUNITY BANK OF MANATEE

Pursuant to the provisions of Sections 607.0704 and 607.1006, Florida Business
Corporation Act (the “Act”), COMMUNITY BANK OF MANATEE, a Florida banking
corporation (the “Bank™), hereby adopts the following Articles of Amendment to its Articles of

[ncorporation:
Amendment

Paragraph A of Article III of the Articles of Incorporation of the Bank is hereby amended
and restated in its entirety as follows:

“A.  Classes of Stock. The Bank is authorized to issue 20,000,000 shares of

common stock, par value, $1.00 per share (the “Common_Stock'), and 2,000,000
shares of preferred stock, par value to be assigned according to class (the

“Preferred Stock™).”
Approval of Amendment

The Amendment was approved and adopted by written consent of the holders of a
majority of the outstanding common stock of the Bank on December 21, 2009. The holders of
the common stock are the only voting group entitled to vote on the amendment, and the approval
of the amendment by he holders of a majority of the commen stock was sufficient to approve
such amendment under the Act and the Bank's Articles of Incorporation and Bylaws.

Effective Date of Amendment

The Amendment shall become effective on the date these Articles of Amendment are
filed with the Department of State of the State of Florida.

IN WITNESS WHEREOQF, Community Bank of Manatee has caused these Articles of
Amendment to be signed by the undersigned officer on this 22nd day of December, 2009,

COMMUNITY BANK OF MANATEE

ByU tﬂOL__—E:-d:)(———L

William H. Scdgeman, Jr. Chinyman and Chief
Executive Officer

MIADCCS 3875913 2




STATEOF FLORIDA )
Y ) S8:
COUNTY OF MANATEE )

The foregoing instrument was acknowledged before me this 22nd day of December,
2009, by William H. Sedgeman, Jr., Chairman and Chief Executive Officer, of Community Bank
of Manatee, a Florida banking corporation, on behalf of the corporation.
Notery Public Stata of Florida

S a% Marybeth Finchar Z

"g' o,' My Commission DD653285 Printed Name:
or Exgires 03/20/2011

My Commission expires:

Personally Known,%r Produced ldentification O
Type of ldentification Produced:

APPROVAL

o
Approved by the Florida Office of Financial Regulation this.Zf day of December, 2009,

PR R
Division of Financial Institutiohs
Office of Financial Regulation
By Delegated Authority
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ARTICLI‘S OFINCORPORATION ' %%

' ' OF’ . - .--Js’c"""o%’
o T 3COMMUNITY BANK: OFMANATEE RN
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Pursuant 1o the prowswns of Sectidns 607, 0704 and 607, f006 Florida Business, -
Corporation Act (the “Aci™, COMMUN!TY BANK. OF MANATEE, s Florida hanking
corporation (the-*Bank™), hereby adopts'tlie following Articles-of Amendment 1o its Articles of
liicorporation:

Amendment

Puragriph-A-of Article [I1-of-the Articlesof lnt.orporuhon of lhc Baul\ is. hereby- nmcndcd
and restated invits cm:rcly as fo}lows :

A, gaes of 1oek. Thc Bank is authorizéd” 10 issue 50’000 000 shmcs of
common stock, ‘puir value,, $1.00"per ‘sharé (the’ “Common:8io gk"), -ang 2,000,000
shares -of preferied stock:. par vnluc o be nss:gncd accordmg 1o class, (the

EL_[QUEG_SJIMS") " , K o
Aggrnvgl of A;m.ndmu! ¢ ’

The Amcndmcm was nhprovcd and ndopu.d by« wuucn Lonscm of the “holders. of a
“majority of thc. outswndmg commen stock of the Bank on-June’ 23, 20107 The tolders of the
common. stock are:the oply: voung sgroup.entitled fo-vote: omthc amcndmem and.the.approval of
the amendmient by’ ke’ holders-of a- ‘majority of.the- common stock was 9uff’clcnl 10 npprovc wch.
‘ amcndmenl under lhe Actand.-the Banl» § Amclcs of, Imorpornuon and Bylaws :

- : ]
e,

L 'Ih(. Amcndmcm shall bewmc t,JTc.ctwc on. th ‘difte ! lhcsc Amclcs of 'Amendmcm ure
filed with the Depurlmcnl ‘of Slate of 1hid. Smle ofl"louda, O ’ ‘

IN WETNESS® WHERLOF Communny Bank’ ohMunntce hns cuoused lhcsc Amclcs of
Amcndmcnl 16 be: mgned by lhe undcrmgned officer:on lhlS ZZ* dny of’ Junc. 2010, .

COMMUN]TY BANI( OF- MANA FEE

Wx!tnm H: Scdbemun Chief Exedutive Officer

URLIOCS ) 15K9259 | . ) } ,




_SWUEOIHONDA 3
.COUNTYOFMANATEE]

}SS: -

. The fonegmng instrument was, acknowlcdgcd bcf‘qrc ihe tlus
William H. Scdgcnmn, Xr., Chiiel Exéculive OiTicér, of Commum!y Bunk ‘of Munatg, & Florida

,bankmg corporuuon on-behalfof the corpomuon _

(TPersonally Known-or Produced Idenuhcullon

G |

f day of June,.2010, by

LI

My Commnission expires: /0 [37 [2el D

,...v Naufv Public §aip of F
Mﬁ- Marin 7 Luna e

My Cummiscian DD5013
L"Ornﬁi Elowos IU??U?O!O 5

ype of [dentifigation Produced:

APPROVAL

1
I

. h . .o b
Approved by the Florida Officé of Financial Regulalipriihjs @%ay‘or June, 2010,

< ORLOUCS Hggn2sY |

[Linda B, Charity, Difector . |

Division*ol-Finangial [nstitutions
Office of Fmanunl chuiﬂuon
By Dele;,mcd Authomy :

l_' _-.. ‘:
N “u‘j‘_ ;_ -
.
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ARTICLES OF AMENDMENT

TO 20I0AUC 13 PH25T
ART

ICLES OF ng?ORPORATION SECRETARY OF STAIE

TALLAHASSEE.FLORID/

COMMUNITY BANK OF MANATEE

Pursuant to the provisions of Sections 607.0704 and 607.1006, Florida Business
Corporation Act (the “Act”), COMMUNITY BANK OF MANATEE, a Florida banking
corporation (the “Bank™), hereby adopts the following Articles of Amendment 10 its Articles of

Incorporation;

Amendment

Paragraph A of Article 11l of the Articles of Incorporation of the Bank is hereby amended
and restated in its entirety as follows:

“A.  Classes of Stock. The Bank is authorized to issuc 50,000,000 shares of
common stock, par value, $1,00 per share (the “Common Stock™), and 10,000,000
shares of preferred stock, par value, $1.00 per share (the “Preferred Stock™).”

Approval of Amendment

The Amendment was approved and adopted by written consent of the holder of 4
majority of the outstanding common stock of the Bank on August 5, 2010. The holders of the
common stock are the only voting group entitled to voie on the amendment, and the approval of
the amendment by the holder of a majority of the common stock was. sufficient to approve such
amendment under the Act and the Bank's Articles of Incorporation and Bylaws.

Effective Date of Amendment

The Amendment shall become cffective on the date these Articles of Amendment are
filed with the Department of State of the State of Florida,

IN WITNESS WHEREQF, Community Bank of Manatee has caused these Articles of
Amendment to be signed by the undersigned officer on this ”ﬁvday of August, 2010.

COMMUNITY BANK OF MANATEE

By:(_)\_'!; Q‘HE% ' -
William H. Sedgeman, Jr.

Chairman & Chief Exccutive Officer



. —— e e e P — PR

STATE OF FLORIDA )
) SS;
COUNTY OF MANATEL }

The foregoing instrument was acknowledged before me this “ ﬂ‘day of August, 2010,
by William H. Sedgeman, Jr., Chief Executive Officer, of Community Bank of Manatee, a
Florida banking corporation, on behalf of the corporatign.

& /
GThe.  SEMONE K, ANDRE frodre
| e -
R E‘Eﬂf;‘:‘ﬁ.“i..;mn,. My Commission expires: | - [b-a01 D

Personally Known [B{Produced [dentification O
Type of Identification Produced:

APPROVAL

Approved by the Florida Office of Financial Regulation this [{{%ny of August, 2010,
L

Division of Financial Institutions
Office of Financial Regulation
By Delegued Avthority

{8 ]
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ARTICLES OF AMENDMENT

T INDMEN SECRETARY OF sTHTE

ARTICLES OF INCORPORATION SSEE.FLORID:
OF

COMMUNITY BANK OF MANATEE

Pursuant to the Florida Business Corporation Act (the “Act’"), COMMUNITY BANK OF
MANATEE, a Florida banking corporation (the “Bank'), hereby adopts the following Articles of
Amendment to its Arlicles of Incorporation:

A, ignation of Class E Convertibl -Cumulative Pe al Preferre

Bank certifies that pursuant to the authority contained in Article IV of its Restated Articles of

Incorporation, and in accordance with the provisions of the Act, the Board of Directors of the Bank
has adopted the following resolutions creating o class of its preferred stock, par value $1.00 per
share, designated as “Class E Convertible Non-Cunulative Perpetual Preferred Stock” (the “Cless E

Ereferred”):

DESIGNATION
OF
CLASS E PREFERRED STOCK

RESOLVED, that a class of authorized preferred stock, par value $1.00 per share, consisting
of 10,000,000 shares of the Bank be hereby created, and that the designation thereof and the voting
powers, preferences and relative, participating, optional and other special rights of the shares of such
class, and the qualifications, limitations or restrictions thereof, as may be amended from time to time,

are as follows:

1. DIVIDEND RIGHTS.

Holders of Cluss E Preferred shall be entitled to participate in any dividends and other
distributions declared on the Common Stock on an as converted basis,

2. VOTING RIGHTS.

Except as otherwise provided herein or as required by law, the Class E Preferred shall
be voted equally with the shares of the Common Stock of the Bank and not as a separate class, atany
annual or special meeting of stockholders of the Bank, and may act by written consent in the same
manner as the Common Stock, in either case upon the following basis: each holder of shares of
Class E Preferred shall be entitled to such number of votes as shall be equal to the whole number of
shares of Common Stock into which such holder’s aggregate number of shares of Class E Preferred
are convertible (pursuant to Section 4 hereof) immediately after the close of business on the record
date fixed for such meeting or the effective date of such written consent.

MIADOCS 4547464 2 1



3. LIQUIDATION RIGHTS.

(a}  Liquidation Preference, Upon any liquidation, dissolution, or winding up of
the Bank, whether voluntary or involuntary, before any distribution or payment shall be made to the
aolders of any other class of stock of the Bank (“Junior Stogk™), the holders of Class E Preferred
shall be entitied to be paid out of the assets of the Bank an emount per share of Class E Preferred
cqual to the original issue price of the Class E Preferred of $1.00 per share (the “Original Issue
Price™) (as adjusted for any stock dividends, combinations, splits, recapitalization and the like with
respect to such shares) for each share of Class E Preferred held by ‘them (the “Liguidation

Preference”™).

(b) Distributions With Respect to Common Stock. Afler the payment of the
full Liquidation Preference of the Class E Preferred as set forth in Section 3(a) above, the remaining
assets of the Bank legally available for distribution, if any, shall be distributed ratably to the holders
of the Common Stock and Class E Preferred on an as-converted basis.

(¢) Decemed Liquidations. The following events shall be considered a
liquidation under this Section 3;

() Any consolidation or merger of the Bank with or into any other
company or ather eniity or person, or any other corporate reorganization, in which the stockholders
of the Bank immediately prior to such consolidation, merger or reorganization, own less than fifty
percent (50%) of the Bank's voting power immediately after such consclidation, merger or
reorganization, or any (ransaction or series of related transactions to which the Bank Is a party in
whichin excess of fifty percent (50%) of the Bank’s voting power s transferred (an “Acquisitign");

or

{(ii) A salc, lease or other disposition of ali or substantially all of the assets
of the Bank (an “Asset Transfer"); '

(iit)  If, upon any liquidation, distribution, or winding up, the assets of the
Bank shall be insufficient to make payment in full to all holders of Class E Preferred of the
Liguidation Preference set forth in Section 3(a), then such assets shall be distributed among the
holders of Class E Preferred at the time outstanding, ratably in proportion to the full amounts to
which they would otherwise be respectively entitled.

(iv)  Inanyofsuchevents, if'the consideration received by the Bank is other
than cash, its velue will be deemed its fair market value as determined in good faith by the Board of
Directors. Any securities shall be valued as follows:

(A)  Securities not subject to investment letter or other similar
restrictions on free marketability covered by (B) below:

(1)  Iftraded on a securities exchange, the value shall be
decmed to be the average of the closing prices of the securities on such exchange over the thirty (30)
day period ending three (3) days prior to the closing;

MIADOCS 1587864 2 2




(2) [Factively traded over-the-counter, the value shall be
deemed 10 be the average of the closing bid or sale prices (whichever is applicable) over the thirty
{30) day period cnding three (3) days prior to the closing; and

(3)  Ifthereis na active public market, the value shall be the
fair market value thereof, as determined by the Board of Directors.

(B)  The method of valuation of securities subject o investment
letter or other restrictions on free marketability (other than restrictions arising solely by virtue of a
shareholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount from
the market value determined as above in (A) (1), (2) or (3) to reflect the approximate fair market
value thereof, as determined by the Board of Directors.

4, CONVERSION RIGHTS.

The holders of the Class E Preferred shall have the following rights with respect to the
conversion of the Class E Preferred into shares of Common Stock (thée “Conversion Rights™):

(8)  Optional Conversion, Subject to and in compliance with the provisions of
thus Section 4, any shares of Class E Preferred may, at the option of the holder, be converted at any
time into full y-paxd and nonassessable shares of Common Stogk. The number of shares of Common
Stock to which a holder of Class E Preferred shall be entitled upon conversion shall be the product
obiained by multiplying the "“Class E Preferred Conversion Rate” then in effect (determined as
provided in Scction 4(b)) by the number of shares of Class E Preferred being converted.

(b) Class E Preferred Conversion Rate, The conversion rate in effect at any
time for conversion ol the Class E Preferred (the “Class E Preferred Conversion Rate™) shall be one
(1) share of Common Stock for each sharc of the Class E Preferred, subject to adjustment from time
to time as provided in this Section 4. All references to the Class E Preferred Conversion Rate herein
shall mean the Class E Preferred Conversion Rate as so adjusted. - '

(c) Mechanics of Conversion, Each holder of Class E Preferred who desiresto
convert the same into shares of Common Stock pursuant to this Section 4 shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Bank or any transfer agent for
the Class E Preferred, and shall give written notice to the Bank at such office that such holder elects
to convert the same. Such notice shall state the number of shares of Class E Preferred being
converted. Thereupon, the Bank shall promptly issue and deliver at such office to such holder a
certificate or certificates for the number of shares of Common Stock to which such holder is entitled.
Such conversion shall be deemed to have been made at the close of business on the date of such
surrender of the certificates representing the shares of Class E Preferred to be converted, and the
person entitled to receive the shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder of such shares of Common Stock on such date,

(d)  Adjustment for Stock Splits and Combinations. If the Bank shall at any
time or {rom lime 10 time afler the dale that the first share of Class E Preferred is issued (the
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“Original [ssue Date") effect a subdivision of the outstanding Common Stock without a
corresponding subdivision of the Preferred Stock, the Class E Preferred Conversion Rate in effect
immediately before that subdivision shall be proportionately increased. Conversely, if the Bank
shall at any time or from time to time after the Original Issue Date combine the outstanding shares of
Common Stock into a smaller number of shares without a corresponding combination of the
Preferred Stock, the Class E Preferred Conversion Rate in effect immediately before the combination
shall be proportionately decreesed. Any adjustment under this Section 4(d) shall become effective at
the close of business on the date the subdivision or combination becornes effective.

(&) Adjustment for Common Stock Dividends and Distributions. 1fthe Bank
at any time or from 1ime to time aficr the Original Issue Date makes, or fixes a record date for the
determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in additional shares of Commeon Stock, in each such event the Class E Preferred Conversion
Rate that is then in effect shall be increased as of the time of such issuance or, in the event such
record date is fixed, &s of the close of business on such record date, by multiplying the Class E
Preferred Conversion Rate then in effect by a fraction (i) the numerator of which is the 1otal number
of shares of Common Stock issued and outstanding immediately prior to the time of such issuance or
the close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution, and the denominator of which is the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the close
of busincss on such record date; provided, however, that if such record date is fixed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed therefor, the Class
E Preferred Conversion Rate shall be recomputed accordingly as of the close of business on such
record date and thereafter the Class [ Preferred Conversion Rate shall be adjusted pursuant to this
Section 4(e) 1o reflect the actual payment of such dividend or distribution.

) Adjustment for Reclassification, Exchange and Substitution. If at any
time or from time to time afler the Original Issue Date, the Common Stock issuable upon the
conversion of the Class E Preferred is changed into the same or a different number of shares of any
class or classes of stock, whether by recapitalization, reclassification or otherwise (other than an
Acquisition or Asset Transfer as defined in Section 3(¢) or & subdivision or combination of shares or
stock dividend ora reorgunization, merger, consolidation or sale of assets provided for elsewhere in
this Section 4), in any such event each holder of Class E Preferred shall have the right thereafter to
convert such stock into the kind and amount of stock and other securities and property receivable
upon such recapitalization, reclassification or other change by holders of the maximum number of
shares of Common Stock into which such shares of Class E Preferred could have been converted
immediately prior to such recapitalization, reclassification or change, all subject to further
adjustment as provided herein or with respect to such other securities or property by the terms

thereof. .

{g) Reorganizations, Mergers, Consolidations or Sales of Assets, If at any
{ime or from time (o time after the Original Issue Date, there is a capital reorganization of the
Common Stock (other than an Acquisition or Asset Transfer as defined in Section 3(c) or a
recapitalization, subdivision, combination, reclassification, exchange or substitution of shares
provided for elsewhere in this Section 4), as a part of such capital reorganization, provision shall be
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made so that the holders of the Class E Preferred shall thereafter be entitled to receive upon
conversion of the Class E Preferred the number of shares of stock or other securities or property of
the Bank te which a holder of the number of shares of Common Stock deliverable upon conversion
would have been entitled on such capital reorganization, subject to.adjustment in respect of such
stock or securities by the terms thereof. In any such case, appropriate adjustment shall be made in
the application of the provisions of this Section 4 with respect to the rights of the holders of Class E
Prelerred afler the capital reorganization to the end that the provisions of this Section 4 (including
adjusiment of the Class E Preferred Conversion Rate then in effect and the number of shares issuable
upon conversion of the Class E Preferred) shall be applicable after that event and be as nearly

equivalent as practicable,

(h)  Notices of Record Date. Upon (i) any taking by the Bank of a record of the
holders of any class of securities for the purpose of determining the holders thereof who are entitled
to receive any dividend or other distribution, or (ii) any Acquisition (as defined in Section 3(c)) or
other capital reorganization of the Bank, any reclassification or recapitalization of the capital stock of
the Bank, any merger or consolidation of the Bank with or into any other company, or any Asset
Transfer (as defined in Section 3(c)), or any voluntary or involuntary dissolution, liquidation or
winding up of the Bank, the Bank shall mail (o each holder of Class E Preferred at least twenty (20)
days prior to the record date specified therein a notice specifying (A) the date on which any such
record is to be taken for the purpose of such dividend or distribution and a description of such
dividend or distribution, (B) the date on which any such Acquisition, reorganization, reclassification,
transfer, consolidation, merger, Assct Transfer, dissolution, liquidation or winding up is expected to
become effective, and (C) the date, if any, that is to be fixed as to when the holders of record of
Commen Stock (or other securities) shall be entitled to exchange their shares of Common Stock (or
other securitics) for securities or other property deliverable upon such Acquisition, reorganization,
reclassification, transfer, consolidation, merger, Asset Transfer, dissolution, liquidation or winding

up.

@) Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of Class E Preferred. All shares of Common Stock (including fractions thereof)
issuable upon conversion of more than one share of Class E Preferred by & holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
{ractional share. If, after the aforementioned aggregation, the conversion would result in the issuance
of any fractional share, the Bank shall, in lieu of issuing any fractional share, pay cash equal to the
praduct of such fraction multiplied by the Common Stock's fair market value (as determined by the
Board of Directors) on the date of conversion,

()] Rescrvation of Stock Issuable Upon Conversion, The Bank shall at al]
limes reserve and keep available out of its authorized but unissued shares of Common Stock, solely
for the purpose of effecting the conversion of the shares of the Class E Preferred, such number of its
shares of Common Stock as ghall from time to time be sufficient 1o effect the conversion of all
outstanding shares of the Class E Preferred. [fat any time the number of authorized but unissued
shares of Common Stock shall not be sufficient 1o effect the conversion of all then outstanding
shares of the Class E Preferred, the Bank will take such corporate action as may, in the opinion of its
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counsel, be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purpose.

(k)  Notices. Any notice required by the provisions of this Section 4 shall be in
writing and shall be deemed efTectively given: (i) upon personal delivery to the party to be notified,
(i1) when sent by confirmed telex or facsimile if sent during normal business hours of the recipient, if
not, then on the next business day, (iii) five (5) days after having been sent by registered or certified
mail, return receipt requested, postage prepaid, or (iv) one (1) day after deposit with a nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt. All
notices shall be addressed to each holder of record at the eddress ol such holder appearing on the
books of the Bank.

() Payment of Taxes. The Bank wil] pay all texes (other than taxes based upon
income) and other governmental charges that may be imposed with respect to the issue or delivery of
shares of Common Stock upon conversion of shares of Class E Preferred, excluding any tax or other
charge imposed in connection with any transfer involved in the issue and delivery of shares of
Commeon Stock in a name other than that in which the shares of Class E Preferred so converted were

registered,

{m)  No Dilution or Impairment, Without the consent of the holders of then
ouwtstanding Class E Preferred as required under Section 2(b), the Bank shall not amend its Articles
of Incorporation or participate in any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or take any other voluntary action, for the purpose of avoiding
or secking to avoid the obscrvance or performance of any of the terms to be observed or performed
hercunder by the Bank, but shall at all times in good [aith assist in carrying out all such action as may
be reasonably necessary or appropriate in order to protect the conversion rights of the holders of the
Class E Preferred against dilution or other impairment.

3. NO REISSUANCE OF CLASS E PREFERRED,

No share or shares of Class E Preferred acquited by the Bank by reason of redemption,
purchase, conversion or otherwise shall be reissued.

B. roval of Amendment. The Amendment was approved and adopted by all of the
directors of the Bank on August |[ , 2010, Sharchelder approval was not required.

C. Effective Date of Amendment. The Amendment shall become effective on the date
these Articles of Amendment are filed with the Department of State of the State of Florida.

[Signature Page Follows)
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IN WITNESS WHEREOF, Community Bank of Manaiee has caused these Articles of
Amendment to be signed by the undersigned officer on this || ¥day of August, 2010.

COMMUNITY BANK OF MANATEE

AT, /s B
Wiltiam H. Sedgeman,Jr, ™

Chairman & Chief Executive QOfficer

STATE OF FLORIDA )
) 8§
COUNTY OF MANATEE )

The foregoing instrument was acknowledged before me this | ]-mday of August, 2010, by
William H. Sedgeman, Jr., Chief Executive Officer, of Community Bank of Manatee, a Florida
banking corporation, on behalf of the corporation.

Ihorer
3}5‘""&”} SEMONE K. ANDRE Printed Neme: i}
& é Ty Commisaion DD B30792
o Expires Jonuary 16, 2013 s My Commission expires: [~llo-a0 1D
Personally Known Mroduced Ideatification O
Type of Identification Produced:
APPROVA

)
Approved by the Florida Office of Financial Regulation this /7 day of August, 2010.
[

Division of Financial Institutions
Qffice of Financial Regulation
By Delegated Authority

-
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Articles of Amendment
to
Articles of Incorporation

‘ ' of ﬁ/(

Community Bank of Manatee 2
Namg of Corporatlo ntly filed with the Florida Dept. of State 47 6
P95000041723 éz‘f;:",a.: L ey
(Document Number of Corporation (it known) A8 e " l
i, ;'(" 3

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the fb]lo‘tmg
amendment(s) to its Articles of Incorporation:

A. [T amending name, enter the new name of the corporation;

Community Bank & Company The new

name must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the
abbreviution "Corp.,” "Inc.,” ar Co.," or the designation "Corp, " "In¢,” or "Co". A professional corporation
name musi contaln the word “chartered,” “professional association,” or the abbreviation "P.A."

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new malling address, {f applicable;
{Muiling address MAY BE A POST QFFICE BOYX)

D. If smending the registered agent and/or registered office address In Florida, enter the name of the

NEw re ed apent /ar the new registered office address;
me Regisiered Agent: Ryan L. Snyder, Esq.
11031 Gatewood Drive
New Registered Qffice Address: (Florida strect address)
Bradenton , Florida_34211
{City) (Zip Code)
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If amending the Officers and/or Directors, gnter the title and name of each officer/dircetor being
emgved tle ¢, and addreus of eac ce /or Direclor be
(Avtach additional sheets, if necessary)

Title Name Address Type of Action

O Add
O Remove

a——
—————

O Add
O Remove

0O Add
O Remove

E. [f amending or adding additio ticle ter change(s) here:
(altach additional sheets, if necessary).  {Be specific)

F. Ifan amendment provides for pn exchange, reclassiflcation, or ¢apcellption of Issued shares,

rovisions for implementing t mend ontalne the amendment itself;
({f nor applicable, indicate N/A)

NIA
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" The date of each amendment(s) adoption: November 18, 2010
te of adoption Is required)

. : a
Effective date [f applicable:” February 1, 201
{no mare than 90 days qfter amendment file date)

Adoption of Amendment(s) {CHECK ONE)

D The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

D The smendmeni(s) was/were spproved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled (v vote separately on the amandment(s).

“The number of votes cast for the amendment(s) wes/were sufficient for approval

by

(voting group)

(7] The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required,

(J The amendment(s) was/were adopted by the incorporators without shareholder action and sharcholder
action was not required. :

Dated January 25, 2011

Signature ULM —

{By a director, presidem or other officer=if directors or officers have not been
selected, by an incorporater — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

William H. Sedgeman, Jr.
(Typed or printed name of person signing)

Chairman
{Title of person signing)

Approved by the Florida Office of Financial Regulation this
"\‘\b_ day of February, 2011. Tallahassee, Florida,

Linda B, Charity, Director
Divielon of Financial Institutions

Flovida 0ffice of Financial Regulation
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