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SECOND AMENDED AND RESTATED T -
ARTICLES OF INCORPORATION OF T T T
[l 2
FLORIDA BANKS, INC. e 2 O
The name of the Corporation is FLORIDA BANKS, INC, %%_ <,
22
=

The undersigned certifies, on behalf of the Corporation, that pursuant 1o the autho-lj'l?ty

contained in jts-Second Amended-and Restated Articles of Incorporation (the “Articles of
Incorparation”), and in accordance with the provisions of §607.0602(4) of the Florida Business
Corporation Act (the "Act™), the Board of Directors of the Corporation by unanimous written
consent, dated May 18, 2001, pursuant to §607.0821 of the Act, duly approved and adopted the
following resolution, which resolution is effective without approval of the Corporation's shareholders
pursuant to §607.0602(4) of the Act and remains in full force and effect on the date hereof:

RESOLVED, that pursuant 1o the authority vested in the Board of Directors of the
Corporation in accordance with the provisions of the Articles of Incorporation and §607.0602 of the
Act, a series of preferred stock of the Corporaticon be, and it hereby is, created, and the designation
and amount thereof and the voring powers, preferences and relarive, participating, opiional and other
special rights of the shares of such series, and the qualifications, limitations or restrictions thereof,
are as follows:

1. Desionation. The designation of the serles of preferred stock created by this
resolution shall be Series B Preferred Stock, $68.00 par value pey share (hereinafter referred 1o as
the "Series B Preferred Srack™), and the inital number of shares constimating such series shall be
110,000. Such number may be increased or decreased (but not below the number of shares then
outstanding) from time to fime by the Board of Divectors. The Sedes B Preferred Stock shall rank
prior to the common stock of the Comporation, $.01 par value per share (the "Camimon Stock™), with
respect to the payment of dividends and the disiribution of assets.

2. Dividend Rights.

(a)  The holders of shares of Series B Preferred Stack shall be entitled to receive,
when, as and if declared by the Board of Directors, out of finds legally available therefor,
compounding cumulative cash dividends, accruing from the date of issuance, at an anpual
rate of 7.0% per share (expressed as a percentage of the $68.00 per share liquidation
preference set forth in Section 3 hereof plus, as deseribed below, the amount of arrcarages
in the payment of dividends) (subject to reduction as provided m subparagraph (b} below),
and no mare, payable in arrears in quarterly installmments 10 be mailed: (i) no later than forty-
five days after the end of the fourth fiscal quarter of each fiscal year of the Corporation; and
{ii) nio later than fifieen (15) days afier the end of the first, second and third fiscal quarters
of each fiscal vear of the Corporation. Dividends on the Series B Preferred Stack shall be
compounding cnmulative so that if, for any dividend accrual period, cash dividends at the

FAX AUDIT NQ.: HOLQDOQB1077



TJUL-12-01 04:1TPM FROM-AKERMAN SENTERFITT 805-374-5095 T-648 P.03/88  F~EO7
FAX AUDIT WO,: HO1000D81077

rate specified herein are net declared and paid or set aside for payment, the amount of
acerued but unpaid dividends shall accumulate and shall be added to the dividends payable
for subsequent dividend accrual periods, and the amount of such arrcarages shall, for
purposes of calculating the amount of dividends aceruing after such arrearage occurs, be
added to the amount upon which dividends accrue. The rate at which dividends are paid
shall be adjusted for any combinations or divisions or similar recapitalizations affecting the
shares of Series B Preferred Stock. So long as any shares of Series B Preferred Stock are
outstanding, (i) the amount of all dividends paxd with respect to the shares of Series B
Preferred Stock pursuant to this subparagrsph shall be paid pro rata to the holders entitled
thereto and {ii) holders of shares of Series B Preferred Stock shall be entitled 1o receive the
dividends provided for in this subparagraph in preference to and in priority over any
dividends upon any Common Stock.

(b)  Dividends on shares of Series B Preferred Stock shall be cumulative from the
date of issuance whether or not there shall be funds available for the payment thereof under
Florida law or under the provisions hereof. Accumulations of dividends on the Series B
Preferred Stock shall not bear interest. The Corporation shall not (i) declare, pay or set apart
for payment any dividends or disiributions on any stock ranking as to dividends junior to the
Series B Preferred Stock (other than dividends paid in shares of such junior stock) or (if)
make any purchase or redemption of, or any sinking find payment for the purchase or
redemption of, any stock ranking as 1o dividends junior to the Series B Preferred Stock (other
than a purchase or redempiion made by issue or delivery of such junior stock) unless all
dividends payable on 2l ourstanding shares of Series B Preferred Stock for all past dividend
periods shall have been paid in full or declared and a sufficient sum set apart for payment
thereof.

3. Liguidation Preference.

(8)  Inthe event of any liquidation, dissolution or winding up of the affairs of the
Corporation, whether voluntary or inveluniary, the holders of Series B Preferred Stock at thay
time shall be entitled to receive out of the assets of the Corporation available for distabution
to shareholders an amount equal to $68.00 per share plus ap amount equal 1o accrued and
unpaid dividends theveon through and including the date of such diswibution, and no more,
before any disribution shail be made 1o the holders of any class of stock of the Corporation
ranking junior to the Sedes B Preferred Stock as 1o the distribution of assets.

(hy  Tfthe assets of the Corporation available for diswibution to shaveholders upon
any liquidation, dissolution or winding up of the affairs of the Corporation, whether
voluntary or involuntary, are insufficient 1o pay in full the amounis payable with respect to
the Series B Preferred Stock, the holders of Series B Preferred Stock at thar time shall share
ratably in any distribution of assets of the Corporation in proportion to the full respective
preferential amounts to which they are entitled.

(¢}  The merger or consolidation of the Corporation in_to or with any other
corporation, the merger or consolidation of any other corparation into or with the

2
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Corporation or the sale of the assets of the Carporation substantially as an entirery shall not
be deemed 2 liguidation, dissolution or winding up of the affairs of the Corporation within
the meaning of this paragraph.

4. Conversion Rights. The shares of Series B Preferred Stock shall be convertible into
shares of Common Stock on the following terms and conditions:

(@)  The Series B Preferred Srock will antomarically convert on a ten-for-one
(10:1) basis, or the then cirrent adjusted basis as set forth below {the "Conversion Rare"},
into shares of authorized but unissued Commeon Srock upon the occurrence of any of the
following: (1) any wansaction, whether by merger, consolidation, asset sale, tender offer,
reverse stock split or otherwise, which results in the aequisition of beneficial ownership (as
such temm is defined under the rules and regulations promulgared under the Securities
Exchange Act of 1934, as amended) by any person or entily, or any group of persons or
entities acting in concert, of 50% or more of the owrstanding shares of Commeon Stock; (ii)
the sale of all or substantially all of the assets of the Corporation; (iif) the average market
value per share of the Common Stock for any thirty (30) consecutive wrading day period is
$8.00 per share or greater; or {iv) the Corporation consummates an underwritten public
offering of any shares of Commaon Stock at 2 price of $8.00 per share or higher.

(b}  Each share of Series B Preferred Siock may be converted, ar the Conversion
Rate, into shares of anthorized bur previously unissued Coramon Stock ar any time, at the
option of the holder upon the delivery of 3 fully execured notice of conversion in the form
attached hereto as Exhibit A.

{c) Promptly upon the occurrence of any of the evenrs set forth in Sections 44a)
or 4(b) ahove and the surrender of the certificate or certificares representing the share or
shares of Series B Preferred Stock to be converred, the Corporation shall cause to be issued
and delivered 1o said holdey, registered in such name or names as such holder may direct,
a ceyrificate or certificates for the number of shares of Comrgon Stock issuable upon the
conversion of such share or shares. To the extent permitied by law, such conversion shall
be deemed 10 have been effected as of the close of business on the date of conversion, at
which time the rights of the holder of such share or shares as such holder shall cease, and
the person or persons in whose name or names any cervificate or certificates for shares of
Common Stack shall be issuable upon such conversion shall be desmed 10 have become the
holder or holders of record of the shares of Common Stock represented thereby.

{d)  No fractional shares of Common Stock shall be issued upon conversion of any
shares of Series B Preferred Stock. The Corporation shall pay cash for any fractional shares
which the Corparation atherwise wonld have been required to issue upon any conversion of
such shayes. The amount of such cash shall be determined in accordance with the
Conversion Price in effect on the date of such conversion.

(&}  The market value of the Common Stock shall be determined as follows:
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)] ¥f the Common Stock is listed on a national securites exchange ar
admitied to unlisted rading prvileges on such exchange, or iraded or listed for
trading on the NASDAQ market system or other nationally recognized market, the
market value shall be the last reported sale price of the Common Stock an such
exchange, system or market on any applicable date (which, in the case of determining
the market value of fractional shares issusble upon conversion, shall be the last
business day prior to the daie of conversion). [fno such sale is made on such day,
the market value shall he the average closing bid and asked prices for such day on
such exchange, systen or market.

()  If the Common Stack is not so listed, traded or admitted 1w unlisted
trading privileges, the market value shall be the average closing hid and asked prices
reported by the National Quotation Bureau, Inc. on any applicable date (which, I the
case of determining the marker value of fractional shares issuable upon conversion,
shall be the last business day prior 1o the date of conversion). Ibid and asked prices
are not so reported, the marker value shall be an amount determined by the
Corporation's independent certified public accountants or other naticnally recognized
independent certified public accoumtants or professional appraisal firm specified by
the Corporanion.

(ff  The Coaversion Rate in effect at any time shall be subject to adjustment as
follows:

(i The Conversion Rate shall be adjusted if the Corporation {(ar) declares
or makes a distribution or dividend on its Common Stock in shares of its capital
stock, {(bb) subdivides its omstanding shares of Comnmon Stock into a greater number
of shares, (cc) combines its ourstanding shares of Common Stock into a smaller
pumber of shares or (d4) issues by reclassification of its shares of Common Stock
(including any reclassification in connection with a consclidation or merger in which
the Corporation is the continuing corporation) any shares of Common Stock. The
Conversion Rate in effect ar the time of the record date for such dividend or
distribution, or the effective date of any subdivision, comhination or reclassification,
shall be adjusted so that the holder of any shares of Series B Preferved Stock after
such time shall be entitled to receive the number and kind of shares which it would
have owned or have been entitled to receive if such shares had been converted
immediately prior to such time. Similar adjustments shall be made successively
whenever any event lsted above shall occur.

FAY AUDIT WC.: HO1000081077
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(i)  Inthe event of any consolidation of the Corperation with, or merger
of the Corporasion into, any other corporation {other than a consolidation or merger
in which the Corporation is the convinuing corporation), the holders of the Series B
Preferred Stock shatl have the right thereafter to convert such shares into the kind and
amount of shares of stock or other securities of property, including cash, or any
combination thereof, receivable upon such consolidation or merger by a holder of the
number of shares of Common Stack of the Corporation into which such shares might
have been converted immediately prior 1o such consolidation or merger. The
provisions of this subparagraph shall similarly apply o successive consolidations and
mergers.

(g)  The Corparation shall at all times reserve and keep available out of its
authorized Common Stock, free from preemptive rights, such shares of Common Stock as
shall be issuable upon conversion of the Series B Preferred Stock, All shares of Common
Stock which shall be sa issuable shall, when issued, be duly and validly issued shares of the
Corporation's autherized Common Stock and shall be fully paid and nonassessable, free of
a1l liens and charges and not subject to preemptive rights.

5. Varing Rights. Holders of Series B Preferred Stock shall have no voting rights except
as required by law.

6. Reacguired Shares. Shares of Series B Preferred Stock converted, redeemed, or
otherwise purchased or acquired by the Corparation shall be restored 1o the status of authorized but
unissued shares of the Corporation's preferred stock without designation as 1o series.

7. No Sinking Fimd. Shares of Serjes B Preferred Stock are not subjecs to the operation
of a sinking fund-

8. Tier 1.Capital. The Series B Preferred Stock shall at all tmes constitute Tier 1
Capital of the Corporation within the meaning of ali regulations now in effect applicable 1o bank
holding companies promuligated by the Board of Govemors of the Federal Reserve System and any
other applicable regularory agency or authority. Accordingly, if any provision hereof would resuls
in the failure of the Series B Preferred Stock 1o constitute Tier 1 Capival within the meaning of any
such regulations, such provision shall be void and of no further force or effecr.

The foregoing Amendment to the Corporation's Second Amended and Restated Articles of
Incorporation is filed pursuant to §607.1006 of the Act and was duly adopted hy the
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unanimous written consent of the Corporation’s Board of Directors without a meeting pursuant 1o
Section 607.0821 of the Act and is effective without approval of the Corporarion's shareholders
pursuant to Section 607.0602(4) of the Act.

IN WITNESS WHEREOF, the undersigned has execured there Articles of Amendment as
of the 18™ day of May, 2001.

I,
1\

M. G. Sanchez
Chairman of the Board

T. Edwin Stsun, Jr.
Secretary
&

FAY ADDIT WO.: HO1L0Q00B1UF7



. = UL-12-0% 04<19PM  FROM-AKERMAN SENTERFITT 306-374-5095 T-648 P.08/08 F-5O7

FAZ AUDIT NO.; HOICQQQS1077
Exhibita

NOTICE OF CONVERSION

(To be Executed by the Registered Holder
in order 10 Convert the Series B Preferred Stock)

The undersigned hereby irvevocably elects 1o convert shares of Series B Freferred
Stack, represented by stock cernficate No(s). (the "Preferred Stock Certificares”™) into
shares of common stock ("Comymon Stock™) of FLORIDA BANKS, INC., a Florida corporarion {the
"Carporation™), according to the conditions set forth in the Corporation’s Articles of Amendment
to the Second Amended and Restated Articles of [neorparation, dated May 18, 2001. If securities
are to be issued in the name of a person other than the undersigned, the undersigned will pay all
transfer taxes payable with respect thereto and is delivering herewith such certificates. No fee will
be charged to the Holder for any conversion, except for fransfer taxes, if any. A copy of each
Preferred Stock Certificate is attached hereto (or evidence of loss, thefi or destruction thereof}.

* The undersigned hereby requests thar the Corporation issue a certificate or certificates for the
armber of shares of Comman Stock set forth above in the name(s) specified immediately helow or,
if additional space is necessary, on an attachment hereto:

Name:
Address:

The undersigned represenis and warrants thar all offers and sales by the undersigned of the
securities issuable 1o the undersigned upon conversion of the Series B Preferred Stock shall be made
pursuant to regisiration of the securities under the Securitjes Act of 1933, as amended (the "Act”),
O pursuant to an exemption from regiswration under the Act.

Date of Conversion:
Number of Shares of

Common Stock to be Issued pursuant te
Conversion of Series B Preferred Stock:

Signarture:
Name:
Address:

*The Corporation is not required to ssue shares of Common Stock until the original Series B
Preferred Stock Certificate(s) (or evidence of loss, theft or destruction thereof) to be converted are
received by the Corperation or its Transfer Agent.
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