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AMENDED AND RESTATED ARTICLES OF INCORPORATION He o
i TR ’
DESIGNATING S
MANDATORILY CONVERTIBLE, NONCUMULATIVE, NONVOTING, PERPETUAL PREFERRED
STOCK,
SERIES A

JACKSONVILLE BANCORP, INC., a corparation organized and existing under the [aws of ths State of
Florida (the “Corporation™), in aceordance with the provisions of Scction 607.0602 of the Floride Business
Corporatlon Act {the “FRCA™), hershy certifies:

L
The name of the Carporation is “Jacksonville Bangorp, Ing”
1L

The Corporatlon’s Board of Directors, In accordance with the Corporation’s Amended and Rostated
Artclss of Incorporation, as amended (the “Articles™) and bylaws, ns amended (the “Bylaws™) and applicable law,
including Sectlons 607.0602 and 607.062]1 of the FBCA, has adopted the following resolutlon on December 19,
2012 for the purpose of designating and establishing a series of shares of 50,01 par value preferred stock of the

Corporation designated ag “Mandatorily Convertible, Noncumulative, Nonvoting, Perpetual Preferred Stock, Series
A™: '

RESCLVED, that pursuant %o the Corporatlon’s Articles nnd Bylaws and applicable law, a sories of
preferred stock, par value $0.01 per share, from the Corporation®s authorized shares hareby is created, and that the
designation and number of shares of such secries, end the voting and other powers, preferences and relative,

participating, optional or other rights, and the qualifications, limliations and restrictions thereof, of the shares of
such series, are as follows:

~ Sectlon 1. Designation, There Is creatsd hergby from the Cerporation's nuthorlzed, undesipnated ond
unissued ahares of Preferred Steck, o serics of Proferred Stock designated as the “Mandatorily Converible,

Noncumu!ative, Nonvoting, Parpetua) Preferred Stock, Serles A", $0.01 par valus per share (the “Serics A Prefprred
Stock™).

Sectlon 2, Numbor of Shares. The total number of authorized shares of Serles A Praf‘erred Stock shall be

$0,000 shares, which may from tima to tima be {ncreased ar decreagzed (but not below the number then outstanding)
by the Corporation's Board of Directors.

Seetion 3. Definitlons. As used herein, the following terms shall have the meanings specified below:

“Affiligte” of any Person menns any other Person controlling, controlled by or under common
contral with such particular person or entity. The term “control" (including tho terms “controliing™,
“conirofled” and “under common control with™) as used with respest 1o any Person means the possession,

direet or indirect, of tha power to direct or cauge the direction of the management and policles of such
Person, whather through the awnership of voting securitics, by contract or otherwise,
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“Amendment Convergion” has tha meaning set forth in Section 5(a)(iv).
“Amendment Conversion Date™ has tha meaning set forth in Sectlon 5(@)iv).
licabt Limits" has the meaning set forth in Sectlon S{a)(i)(C).
“Articles” has the meaning set forth in the rechals,
“Average VWAP" means the gycrage of the VWAP for ench Trading Day in the relevant perlod,

“BHC Agt” means the federal Bank Holding Company Act of 1956, as amended, and the Federal
Reserve regulations thereunder,

“BHC Affiliates” means, with respect to an Parson, its Affiliates and all of its “affiliates” as
defi m:d in the BHC Act or Regulation Y of the Federal Reserve.

“BHC Converslon Limit" has the meaning sct forth {n Seotion S(a){(IX{A).

“BHG Holder” means any Holder that is & company (&s defined in the BHC Act) that controls the
Corporation.

“Board” or Directors” means the Corporation's board of directors or, with respect 0
any action to be taken by such board of directors, any committes of the board of directors duly authorized to take
such agtion.

o " means any doy, other than a Saturdey or A Sunday, that is neither a legal holiday
nor a day on which banking institutions in New York, New York or Jacksonvliile, Florida are authorized or required
by law, regulation or executive order to close,

“CIBG Agt" moans the federal Change In Bank Comro! Act, as aniended, and the Federal Reserve
regulations thereunder,

“Common Stock™ means the common stock, par value $0.01 per share, of the Corporation,

“Converslan™ means, us applicable, the Mandntory Converston and any other conversicn of Serles
A Preferred Stock, including the Amendment Converslon or a Transfer Conversion,

“Conversion Dgte™ means, as applicnble, the Mandatory Conversion Date, n Transfer Conversion
Data, or the Amendment Conversion Date.

“Conversion Price” means the Liquidation Amount per shars of Serles A Preferred Stock divided
by the Conversion Rate then in effect, The initin]l Conversion Price is $0.50.

" " means, inltally, 2,000 shares of Common Stock per shars of Series A
Preferred Stock issuable uwpon & Conversion, based on an inltinl Conversion Price of $0.50 per share of Commen
Stoek, and iz subjeet to adjustment as provided herzin. To the extent any Holder of Series A Proferred Stock receives
any shares of Nonvoting Common Stock upon a Conversion, such Holder shall receive, initinlly 2,000 shares of
Nonvatlng Common Stock per share of Seriss A Preferred Stock, based on an inltial Conversion Price of $0.50 per
share of Nonyoting Common Stock, and is subject to adjustment as provided herein,

“Corporation" has the meaning set forth In the preamble.

“Current Market Price” of the Common Stock on any day, means the Average VWAP of the
Camman Stosk for the 10 consecutive Trading Days ending on the earlier of the day In question and the day before
the ex-date or other specifled date with respeet to the issunnce or distribution requiring such computation,

) H12000302865 3
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appropriately adjusted to teke into account the occurrence during such perlod of any event described in clauses (i)

~ through (vi) of Sectlon 6(e). For purposes of this definition, “gx-daic” moana the first date on which the shares of the
Common Stock trade on the epplicable exchange or in the applicable market, reguiar way, without the right to
receive an [ssuance or distribution,

“Depositary” means DTC or its nominee, Cede & Co., or any successor appointed by the
Corporation.

“Dividend Payment Datg™ means Juna 15 and December 15 of cach year, commencing Juns 15,
2013, - '

“Dividend Payment Commencement Data™ means Pebruary 15, 2013.
“Dividend Porlod™ means the perlod commensing on and including 2 Dividend Payment Date {or,

with raspect to the first Dividend Perlod, commencing on and Including the Issue Dats) and ending on and ineluding
the day !mmediately preceding the next succeeding Dividend Payment Date.

“Dividend Threshold Amaunt” has the meaning sot forth in Section 6{gXD).

“DTC" means The Depository Trust Company.

“Rlecting Share" has the meaning sct forth in Seetion 7.

“Bxchanpe Propety” has ths meaning set forth in Sectlon 7.

“Expiratian Date” sas the meaning sct forth in Sectlon 6(d){vi).

“EBCA" has the menning sct forth in the praambls,

“Fedaral Regerve™ means the Board of Governors of the Pederal Resarve System,

“Holder" means the Person in whose name the shares of the Scrics A Preferred Stock are
registered, which may be treated by the Corporation and the Tranafer Agent as the absolute owner of the shares of
Series A Preferred Stock for the purpose nf‘_makfng payment and settling conversions p.nd for all other purposes,

' ‘ “[zsus Date™ means the first date of issuance of sharcs of Scries A Preferred Stock.

“Jupjor Stock™ means the Common Stock and eny other class or series of Cor;')oration capital

stock (including Preferred Stock of any other series) issued In the future, unless the terms of which expressly

provide that it ranks senior to, or an a parity with, Serics A Preferred Stock as to rights dividend vights sadfor nato
on liquidation, dissolutlon or winding up of the Corparatlon,

“Lieng” has the meaning set forth in Sectlon 8(b).

*Liguidetion Amount® means, initially, $1,000 per shars of Series A Preferred Stock (as
subscquently adjusted for any split, subdivision, combination, consolidation, recapitalization or similar event with
raspect to the Series A Prefarred Stock).

“Liquidation Preferspce” has the meaning set forth in Sectlon 10(a),
“Mandatory Conversion” has the meaning set forth In Section S(a)(i).
“Mandatory Convergion Date” has the meaning set forth In Section 5(a)(i).

3 H12000302865 3
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“Market Diapuption Event” means any of the following events has occurred: (i} any suspension of,
or limitatlon imposed on, trading by the SEC or the relovant exchange or quotmtion system during any period or
periods aggregating one half-hour or longer and whather by resson of movements in price exceeding limlts
permitted by the SEC or relevant exchange or quotation system or atherwise relating to the Common Stock or in
futures or option contracts rélating to the Common Stotk on the relevant exchange or quotation system, (11} any
event (other than a failure to open or a closure as described below) that disrupts or Impairs the ability of market
participants durlng any period or perlods aggrepating one half-hour ar lgnper in general to effset transactions in, or
abtaln market values far, the Commeon Stock an the relevant exchange or quotation system or fumires or options
contracts relating to the Common Stock on uny relevant sxchange or quotation system, or (jif) the failurs to open of
the exchnnge or quotation sysiem on which the Commeon Stock or futures or options contragts relating to the
Common Stock are treded or the closure of such exchange or quotation system prior to Its respective scheduled
¢losing time for the regular trading sesslon on such day (without regard 1o after hours or other trading outside the
regular trading session hours), unless such sarlier closing time Is announced by such exchange or quotation system
nt }east one hour prior to the carlier of the actua! closing time for tha regular trading sesslon on guch day and the
submission deadline for orders to be entersd into such exchange or quotation system for execution at the actual
closing time on such day.

“Nasdan" means the Nosdaq Global Market or other Nasdag market in which the Corporation’s
Commeon Stock is than traded,

“Nanveting Comimon Stock™ means, as and when authorized by the Corporation, the nonvoting
commeon stock, par value S0.01 per shave, of the Corporation, which security is identical 1o the Cemmeon Stack in all
respeets, axcept that it has no voting rights other than as may be required by tha FBCA,

“Notlce of Convergion” has the meaning set forth In Section 5(b).

“Parity Stock™ means any class or serles of Corporation capital stock (other than the Serles A
Preferred Stock) authorized in the future, the terms of which expresaly provide that such class or series will rank on
8 parity with Serfes A Preferred Stock as to dlvidend rights and/or ax to rights on liquidstlon, dissolution or winding
up of the Corporation {in each case without regard to whether dividends acerue cumulatively or noncumulatively).

“Permitted Transfar” means » transfer of Serles A Preferred Stock by any Holder: (i}.In a
widesprend publlc distribution; (i} in which no transferee (or group of associated transferees) would receive two
percent (2%4) or more of any clnss of Voting Securities of the Corporation; or (lii) to'a transferse that would control
more than fifly percent (50%) of the Voting Securities of the Corporation without any transfer from the Holder,

“Derson” mcans B logal person, including any individual, corporatlon, estate, partnership, Joint
venture, associatlon, JoInt-stock company, limlted liebility company or trust,

“Prafierred Stock™ means ony and all series of the Corporation’s preferred stoek, including the
Series A Preferred Stock.

“Purehased Shares™ has the meanlng set forth in Sectlon 6(d)(vi).

“Racacd Datg" means, (1) with respect to payment of dividends on outstending shares of Series A
Preferred Stock pursusnt to the first sentence of Sectlon 4(a), the 1st ¢alendar day immediately preceding the
relevant Dividend Payment Date or such other recard date fixed by the Board of Directors that is not more than 60
nor less than 10 days prior to such Dividend Payment Dnte, (il) for purpose of an adjustment to the Conversion Rate
pursuant to Seetlon 6, with respect ta any dividend, distribution or other iransaction or event in which the holdars of
Comman Stock have the right 1o receive any cash, securities or other property or in which tha Common Stock (or
other applicable sccurity) is exchanged for or converted into eny comblnation of cash, securitles or other praoperty,
the date fixed for determination of holders of the Common Stock entitled to receive such cash, sscurities or other
property (whether such date is fixed by the Board of Directars or by statute, contract or otherwise). and (i) any
other record date establizhed by the Board of Dirzgtora for dividends on Common Stock,

4 H12000302865 3
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“Record Holder means, a8 to any day, the Holder of record of outstanding sharas of Series A
Preferred Stock as they nppear on the stock register of the Corporation or its Transfer Agent ot the close of business
on such day.

“Reorgenization Effective Time" has the meaning et forth in Section 7.
“Recrpanization Bvent” has the meaning set fotth In Section 7.

“Scheduled Holder” means TFO Financial Institutions Restructuring Fund LLC.
“Scheduled Holder Converaion Limit" has the meaning set forth in Section 5(a)(i)}(C).
“SEC" means the United States Securities and Exchangs Commission.

“Serieg A Preferred Stock™ has the meaning set forth in Section 1.

“Series A Praferred Stock Cedtificate” has the meaning set forth in Section 29,

" " means nil approvals by the Corporation’s sharchoiders necassary to
(i) approve the issuance of Common Stock and MNonvoting Common Stock upon conversion of the Series A
Prefetred Stock for purposes of Rule 5635 of the Nesdaq Listing Rules, and (i) amend the Artlcles 1o (A) Incrense
the number of authorized shares of Common Stock to parmit the Mandatory Conversion in full and the conversion
of all ixsued Nonvoting Common Stock into Comman Stock in one or more transections from time ta time, and to
provide additional authorized shares of Common Stock for gensral corporate purposes, and (B) authorize the
Nonvoting Common Stock.

“Spin-Qff" hes the meaning sat forth in Section 6{d)(Iv)(B).

“Trading Day” means any day on which (i) there ls no Market Disruption Event end (i) the
Nasdaq is open for trading, or, If the Common Stook (or any other securities, cash or ather property into which
shares of the Serios A Preferred Stock becomes convertible In connection with any Reorganization Event) 1s not
listed on the Nasdag, any day on which the principal national sccurltles exchange or trading system on which the
Common Stock (or such sther property) is Hated or traded is open for trading, or, If the Common Stock (or such
other property) Is not listed on a national sccurltles exchange or traded on & trading system, any Business Day, A
“Trading Day" only Includes those days thet have a scheduled closing time of 4:00 P.M. Eaatern Tima or the then
standard closing time for regular trading on the relevant exchange or trading system,

“ Agent” means, initielly, Registrar and Transfer Company, and any successor transfer
agent as provided In Seetlon 19. The Transfer Agent shill also be the registrar for the Series A Preferred Stoek,

“Transfer Converaion" has tha meaning set forth In Section §(a)iv).
“Transfer Conversion Data™ has the meaning set forth in Sestion S(a)(iv).

*U.S. Alien Holder® means a Holder that 1s tot treated ns a United Stetes person for U.S. federal
Incame tax purpases as dofined under Seetion 7701(a)(30) of the Internal Revenue Code of 1986, as amended from
time to time,

“Yoting Ownership Interest” menns, with respect to any partioular date and with respect to any
Holder, the percentage of any class of Voting Securitioas of the Corporation deemed to be owned of centrolled by the
Holder (when agpregated with its BHC Affiliates) for purposes of, and in accordance with, the BHC Act and fts
implementing regulations and guidance.

“VYoting Securities” has the meaning sct forth in the BHC Act and sny tules snd regulations
promulgated thereunder.

s H120003028635 3
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“YWAP" means, on.asty Trading Day the velume welghted average price per share of Common
Stock as displayed on Bloomberg (or any successor service) in respect of the perlod from 9:30 AM. 10 4:00 P.M,,
Eastern Time, on such Trading Day; or, if such price {3 not available, the volume weiphted average price means the
market value per share of our Common Stock on such tmding dey as determined by a natianally recognized
Independent investment banking firm retained by the Corporation for this purpose.

Secetlon 4. Dividends.

(a} Holders of outstanding sheres of Serfes A Preferred Stock shall be entitled to receive,
when, s and if declared by the Board of Directors out of Corporation funds legally available therefor,
noncumulative dividends in arrears at the rate per annum of 5.00% per share on tha Liguidation Amount
{equivalent to $50,00 per annum per share), payable semi-annually on each Dividend Payment Date beginning on
the Dividend Payment Commencement Dats until the Mandatery Conversion Date. Following the Mandatory
Conversion Date, no dividends shall be payable or shall accrue on outstanding shares of Series A Preferred Stock,
provided, howsver, In the evont thet cesh dividends are declared and paid by ths Board of Directors on
outstanding shares of Common Stock, each outstanding share of Series A Preferred Stock shall be entitled to the
same aggrepate cash dividends which equals the cash dividend per share of Common Stock times the number of
whole shares of Common Stock into which a share of Series A Preferred Stock Is convertible as of the record date
for the cosh dividend on the shares of Common Stock. Holders of record of Setles A Proferred Stock on the record
daite scl for the cash dividend on shares of Common Stock shall be entitled to auch cash dividends payabla to
halders of tho Scrics A Preferred Stock. Dividends will be payable on a Dividend Payment Date to Holders that
are Record Holders es of the applicable Record Date with zespect to such Dividend Payment Date, but only to the
extent a dividend has besn declared o be payable on such Dividend Payment Date. If any Dividend Payment Date
is not a Business Day, the dividend payable on such date shall be paid on the aext succeeding Business Day
without adjustment and without interest, Accumulstions of dlvidends on shares of Series A Preferred Stock shall
not bear interest. Dividends paynble for any perlod other than a full Dividend Pericd (based on the number of
actuel days clapsed during the period) shall be computed on the basis of days elapsed over a 360-day year
congisting of twelve 30-day months.

(b) Dividends on the Sorlas A Preferred Stock are ot cumulative. To the extent that the
Corporation's Board of Dircctors docs not declare and pay dividends on tha Series A Preferred Stock for a
Dividend Period prior to the related Dividend Payment Date, in full or otherwise, such unpaid dividend shall not
accruc and shall not be payable. The Corporation shall have no okligation to pay dividends for such Dividend
Period after the Dividend Payment Date for such Dividend Period or to pay interest {or any other sum of money in
licu of interest) with respect.to auch scheduled, but missed dividends, whether or not the Corporation declares
dividends on the Scrica A Preforred Stock for mny subsequent Dividend Peried.

(c) So leng as any share of Serics A Preferred Stock remains outstanding, no dividend or
disiribution shall be declared or pald upon, or any sum sct apart for the payment of dividends upon, the Common
Stack or any ather shares of Junior Stock (other than dividends payable solely In shares of Common Stock) or
Parity Stock, subject 1 this Section 4(o) in the case of Parity Stock, and no Common Stock, Junior Stock or Parlty
Stack shall be, directly or Indirectly, purchosed, redeemed or otherwise nequired for consideration by the
Corporation ar any of its subsidiaries unleas all dividends on all outstanding shares of the Series A Preferred Stock
for eny Dividend Period have been declared and paid In full (or have been declared and a sum sufficient for the
payment thereof has been set mside for the bensfit of the Holders of shares of Scries A Preferred Stock on the
applicable Record Date), The foregoing limitation shall not apply to (i) any dividends or distributions of rights or
Junlor Stock in connectlon with n sharcholders’ rights plan or any redemption or repurchase of rights pursuant to
any sharsholders' rights plan; (il) the acquisition by the Corporation or any of its subsldinrles of record ownership
in Junior Stock or Parity Stock for the beneficial ownership of any other persons (other than for the beaneficinl
ownership by the Corporatlon or any of its subsidiarles), Including as trustees or eustadians; and (ii) the exchange
or conversion of Junior Stock for or Into other Junior Stock or af Parity Stock for or inte othar Parity Stock (with
the same or lesger aggregate lquidation amount) or Junior Stock, in each case, solely to the extent reguired
pursuant to binding cantractual agreements cntered into prior to the Issue Date or any subsequent agreement for
the acceleraled exoroise, settlament or exchange thereof for Commeon Stock.

s H12000302865 3
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() When dividends are not paid (or declared and 2 sum sufficient for payment thereaf sct
aslde for the benefit of the Holders thereof on the rpplicable Reeord Date) on any Dividend Payment Date (or, In
the case of Parity Stock having dividend payment dotes different from the Dividend Peyment Dates, on a dividend
payment date felling within a Dividend Period related to such Dividend Payment Date) in full upon shares of
Sarles A Preferred Stock and any shares of Parity Stack, all dividends declared on shates of Serics A Preferred
Stock and all such Parity Stock and payable on such Dividond Payment Date (or, in the case of Parity Stock
having dividend payment dates diffsrent from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declered pro rolo 1o that the
respective amounts of such dividends declared shall bear the same ratio to each other ss full dividends payable on
tha Series A Preferred Stock for such Dividend Period and sll Parity Stock payable on such Dividend Payment
Date (or, in the case of Parity Stock having dividend payment dates different from the Dividend Payment Dates,
on & dividend payment date falling within the Dividend Period relatad to such Dividend Payment Date) {subject te
the dividends baing declared by the Board of Diréctors out of legally avallable funds and Ineluding, in the case of
Parity Stook that bears cumulative dividends, all acerued but unpaid dividsnds) bear to each other. If tha Board of
Directors determines not to pay any dividend or a full dlvidend on a Dividend Payment Date, the Corporation will
provide written notice to the Holders of shares of Serlogs A Preferred Stock prior to such Dividend Payment Date,

(&) If the Mandatory Conversion Date is on or prior to the Dividend Payment
Commencement Date, no Holder of shares of Series A Proferred Stock will have any right to receive any dividends
on the Series A Preferred Stack with respect to such Dividend Period, whether upon the Mandatory Conversion or
otherwise,

(3] Al! dividends on shares of Series A Preferred Stock shal! be paid solely in cash,

(2) Prior to & Conversion Date, shares of Common Stock and, ss applicabls, shares of
Nonvating Common Stock, issuable upon such Conversion shall not be deemed outstanding for any purposs, and
Holders of shares of Series A Prefarred Stock shall have no rights as helders or otherwise with respect to the
Common Stock or, if applicable, Nonvotlng Common Stock (including voting rights, rights 10 respond to tender
offers for tha Common Stock and rights to recsive any dividends or other distributions on the Common Stock or
Nonvoting Common Stock other than 53 expressly set forth In Section 4(a)) by virtue of holding shares of Seriea A
Prefarred Stock.

Scction 8. Mandatory Conversion; Conversion Procedures; Permitied Transfors.
(a) Mandatory Conversion; Limitatlons an Beneficial Ownership.

)] Effectlve s of the close of business on the Business Day on which the
Sharcholder Approvals are racelved, whether or not these include the appravel
of the authorization of the Nonvoting Common Stock (the “Mandatory
Conversion Date™), all chares of Serles A Preferred Stock shall, without any
action by the Holders, automatically convert into the number of shares of
Common Stock and, us applicabls, and if the Sharcholders Approvals include
the authorization of the Nonveting Common Swock, shares of Nonvoting
Common Stock, 29 2et forth below (the “Mandatory Conversion™). The number
of shares of Common Stock inta which » share of Serles A Praferred Stock shall
be conventlble shall be determined by dividing the Liquidetion Amount hy the
Conversion Price (subject to the conversion procedurss of Section 6 hereof) plus
cash in lieu of fractional shares in accordance with Seetian 9 hereof, provided,
however, that if such conversion would result In!

(A) a BHC Holder, together with all BHC Affiliates of such Holder,
owning or controlling in the aggrogats a Voting Ownership Interest of
50,0% or more, excluding for the purpose of this ealculation any
reduction in ownership resulting from transfers by such Holder and its
BHC Afflilates of Veting Securities of the Corporation (the “BHC
Conversion Limif™);

7 H12000302865 3
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(B) except as provided by Seotion 5(r)(iil), a Holder, together with all BHC
Affiliates of the Holder, owning or controlling in the aggrepate a
Voting Ownership Intatest of 10.0% or more, excluding for the purpose
of this calculation any reduction in ownerahip resulting from transfers
by such Holder and its BHC Affiliates of Vatlng Securities of the
Corporation (the “Conversion Limit"); or

<) the Scheduled Holder, together with all BHC Afilintes of the
Scheduled Holder, owning or controlling in the aggregate & Vating
Ownership Interest of 5.0% or more, excluding for the purpose of this
caleulation any reduction in ownership resuiting fram transfers by the
Scheduled Holder end its BHC Affillates of Voting Securities of the
Carporation (the “Scheduled Holder Conversion Limit” and, with the
BHC Cunvarlsioln Limit and the Conversion Limit, the App;lgahlg
Conversion Limiw™),

then such Holder shall receive the minlmum number of shares of Nonvoting
Common Stock, In Hen of an equel number of shares of Common Stock, such
that the Holder will not exceed any Applicable Conversion Limits.

(i) Upon the Mandatory Conversion Date, cach Series A Preferred Stock Certificate
shail represemt solely the right to receive (X) a certificate representing the
number of shares of Common Stock issuable upan the Mandatory Conversion
Date for the sharcs of Scrics A Preferred Stock formerly represented by cach
such Series A Preferred Stock Certificate, and (Y) if npplicable, a certificate
representing the number of shares of Nonvoting Common Stock issuable upon
the Mendatory Conversion Date for the shares of Series A Preferred Stock
formerly repressnted by each such Ssries A Praferred Stock Certificats, In each
case upan proper surrender of such Scries A Prefarred Stock Certificate to the
Corporation or cencellatlon of such book entrica on the Corporation's or its
Transler Agent's records, as spplicable,

{iii) The Conversion Limit shall not apply to () any Holder that “controls” the
Corporation under the BHC Act at the date hereof or (il) sny Holder of more
than the Converslon Limit who elects, by written notice to the Corporation, to
sccept the shares of Comman Stock issuable upon the Mandatory Conversion,

{v) If, on the Mandatory Conversion Dats, the Nonvoting Common Stock has not
been authorized by the Corporation, then all sharss of Series A Preferred Stock
that would otherwise boa converted into shares of Nonvoting Common Stock
shall riot be converted until the earller of (A) transfer by the Holder of such
sharcs of Series A Preferred Stock to & transferec pursuant to 2 Permitted
Tramsfer (upan which, such shares shall be automatically converted (a *Tranafer
Conversion™) into shares of Comman Stock at the then-applicable Conversion
Rate an the date of such transfer (such dats, a “Transfer Converzion Do), or
(8) due authorization of the Nonvoting Common Stock (upon which such shares
shall be automatically converted {the “Amendment Converaion™) into sharey of
Nonvating Common Stack at tho then-npplicable Conversion Rate on the
effectiva data of the amendment to the Corporation’s Articles of Incorporation
establishing such shares of Nonvoting Common Stock (such date, the
“Amendment Conversion Date™).

)] Upon the Mandatory Conversion or Amendment Conversion, the Corporation shall
provide promptly, but in any event within five {§) Business Days thereafier, notice to each Holder (such notice 2
“Notice of Converslon™). In addition to any Information required by applicable law or regulatlon, the Notice of
Mandatary Conversion with respect to such Holder shall state, ns appropriate:
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()] the Convarzion Date;

(1)) & form of letter of transmittal to be completed and returned to the Transfar
Agent;

(iii) the number of shares of Common Stock and, as applicable, Nonvoting Common’
Stock (plus cash in leu of fractional shares, If any pursuant to Section 9)
teceivable ypon such Conversion for each share of Saries A Preferred Stock held
of record by such Holder upon such Conversion; and

G(iv) the placa or places where Sctits A Preferred Stock Certificates (f held in
certificated form) held of record by sueh Holder are to be surrendered for
lssuence of certificates representing shares of Common Stock and, if applicable,
Noenvoting Common Stoele,

{c) Upon receipt by the Transfer Apent of a completed and duly executed letter of
wansmittal s contemplated by Section 5(b), and propar surrender of the Serles A Preferved Stock Centificate (If
held In certificated form), the Corporation shall, within two (2) Busincss Days following notification {from the
Transfer Agent of the proper surrender of such Series A Praferred Stock Certificate, inatruct the Transfer Agent to
(1) 1ssus a certificate for that number of shares of Commen Stock Issuable upon Conversion of the shares of Series
A Preferred Stock represented by such certificate, and (ii) if applicable, o certificate representing the number of
shares of Nenvoting Common Stock issuable upon Conversion.

(ci) No trangfer of shares of Serles A Preferred Stock by a Holder to a transferze shall be
permitted, except (i) in a Permitted Transfer, or (i) to a BHC Affillate of such Holder,

Section 6. Certain Conversion Procedures and Adjustmonts.

()] On any Conversion Date, the Series A Preferred Stock converted shall no longer be
outstanding, and dlvidends shall no longer accrue, be declared or paid on any shares of Serles A Preferred Stock
converted {or the eurtent Dividend Period and any prior Dividend Periods and, in each case, subject to the right of
Holders of such sharas 1o receive solely (i) the number of shares of Common Stock and, if applicable, Nonvoting
Commen Stock into which such shares of Series A Preferred Stock arc convertible, and (1) payments, if any, to
which such Holders are entitled pursuant to Sections 5 and 9, as applicable.

(1)) Shares of Series A Preferred Stock duly converted in accordance herewith, or
otherwise reacquired by the Corporatlon, shall resume the status of authorized and unissued Preforred Stock,
undesignated as to series and available for future Issuance, provided that any such cancelled shares of Series A
Preferred Stock may be relssusd only as shares of any series of Preferred Stock other than Series A Preferved
Stock.

(c) The Record Holder of the Serias A Preferred Stock converted shall be solely entitled 2o
recelve the Common Stock and, if applicable, Nonvoting Common Stock, and/or cash, securities or other
property, if any, issuable upon the Conversion, and, prior 1o the Conversion, shall not be treated for any purpose

. a5 the Record Holder(s) of such shares of Common Stock, Nonvoting Common Stock, and/or other securities, No
shares of Common Stock or, if applicable, Nonvoting Common Stock, issusble upon the Converslon shall be
irsued to o Person other than the respective Resord Holders of shares of Serles A Preferred Stock.

(&) The Conversion Rate shall be adjusted from «mae 1o time as follows, and, If required
hareby, any references to Common Stock shall alsa apply to shares of Nanvoting Common Stock In the same
manner, and all references to Commeon Slock in this Section 6§ shall mean and include shares of Nonvoting
Common Stock lasuable upon Converslon of Series A Preferred Stock at the respective times set forth below,

(i Ifthe Shareholder Appravals are not received within 30 calandar days following
the Issue Date, the Conversion Price will be deorensed (in addition to any other
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adjustmonts pursuant to this Sectlon 5) by 10% effective as of 51 day following
the Issue Date and the Conversion Rate shail concurrently be adjusted to give
effect to such change.

(i) If the Corporation issues Common Stock ne 8 dividend or distribution on the
Common Stock to all helders of the Common Stock {olher than in connection
with 2 Reorganization Bvent), or If the Corporation effacts a share split or share
combinetion of the Commen Stock, the Conversion Rato will be adjusted based

on the following formule;

CRy - CR, » [0S, /0S;)

where

CRy = the Conversion Rate in effcot at the close of business
on the Recoard Date

CR, H the new Conversion Rate in effect immedintely after
the Record Date

08, = the numbar of shares of Common Stock outstanding Bt
the close of busineas on the Record Date prior to
glving effect to such event

08, = the number of shares of Commaon Stoek that would be

outstanding lmmedintely after, and solely as n result
of, such event,

Any adjustment made pursuant to this clause (ii) shall becoms effective on the

' date that Is Immediaiely after {x) the Record Date or {y} the date on which such
split or combination becomes effective, as applicable, If any dividend or
distribution described in this ciause (ii) is declared but not so pnid or made, the
new Convcraioh Rata shal] be readjusted to the Conversion Rate that would then
be in effect if such dividend or distribution hod not baen declared.

[(1h] It the Corporation Issuas to al! holders of Common Stock any rights, warrants,
aptlons or pther sccurities (other than rights issucd pursuant to a shareholder
tights plan or rights or warrants {ssued in connection with a Reorganization
Event) antitling them for = period of not more than 60 days sfter the date of

| issuance thereof to subscribe for or purchase shares of Common Stock, o if the

! ‘ Corporation Issues to all holders of Common Stock sccurities convertible into

| Common Stock for a perlod of not more than 60 days afier the date of issuance
thercof, in clther case at an exerclse prive per share of Common Stock or a
conversion price per share of Common Stock less than the Current Market Price
of the Common Stock on tha Record Date, the Converslon Rate will be adjusted
based en the following formula!

CRy - CRo % {(0OSp + X}/ {08+ Y)]

where
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CRa = the Converslon Rate in cffect at the close of business
on the Record Date

CR, = the new Conversion Rate in effect immediately after
the Record Date
o5, - the number of shares of ICommOn Stock outstanding at

the close of business on the Record Date

X =" the total number of shares of Commean Stock lssuable
pursuant to such rights, warrants, options, other
securitias or eonvertible securities (or upon conversion
of such securitics)

Y = the number of shares of Common Stock equsl to the
quoticnt of {(A) the aggregate prics payeble to exercise
such rights, warrants, options, other se¢urities (or the
convetsion price for such securities paid upon
conversion) and (B) the Current Market Price per
share of Common Stock immediataly preceding the
date of announcement for the issuance of such rights,
warrants, options, other securities or converiible
securitios.

For purposes of this clause (iif), in determining whether any rights, warrants,
options, other gecurities or convertible seeuritiea antitla the holders to subscribe
for or purchase, or exercise a conversion right for, Common Stock ot less than
the applicable Current Market Price per sharc of Common Stock on the
applicable date, and In determining the aggregate exarcise or conversion price
poyable for such Common Stock, there shall bs taken jnto account any
consideration tho Corporation receives for such rights, warrants, options, other
securities or convertible securitiss and any mmount payable on exercite or
converaion thereof, with the value of such sonsideration, if other than cash, to be
determined in good faith by the Board of Directors. 1f any right, warrant, option,
other security or convertibla seaurity deseribed In thls ¢lause (iii) is not
exercised or converted priar to the expiration of tho exarclsability or
convertibility thereof, the new Conversion Rate shall be readjusted to the
Converslon Rate that would then be in effect If such right, warrant, option, other
seourlty ot convertible sesurity had not been so Issuad.

Any adjustment made pursuant to this clause {iil) shal! become cffeotive on the
date that is immediately aftor the Record Date.

(iv} (A) IT the Corporution distributes capital stack (other than Common Stock),
evidences of Indobtedness or other assets or property of the Corporation 1o all
holders of the Cammon Stock, excluding:

x) dividends, distributions, rights, warrnnts, options, other securitles or
convertlbla securities referred 10 in clause (i1) or (iii} above,

(¥} dividends or distributions paid cxclualvely In cash, and

@ Spin-Offs (as described below),
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then the Conversion Rate will be edjusted based on the following

formuln

CR; = CRy * [SPg /(SPa - FMV))

where

CRg e the Converslon Rate in effect at the close of husiﬁcss
on the Record Date

CR, - the new Conversion Rate in effect immediately after
the Record Date

SP, = the Current Market Prics of ths Common Stock on the
Record Date

FMV = the falr mazket value (ns determined in good faith by

the Board of Directors) of the capital sock, evidences
of indebicdncas, assets or property distributed with
respect to each outstanding share of Common Stock
on the Racord Date.

Notwithatandlng the immedintely preceding sentence, if “FMV” with respeci to
any distribution of shares of copitnl stock, evidences of indcbtedness or other
assets or property of the Corporation s squal to or greater than “SPg™ with
respect to such distrlbution, then in lien of tha faregoing adjustment, adeguate
provision shall be made so that each holder of Serles A Preferred Stock shall
have the right to reczive en the date such shares of capital stock, evidences of
Indebtedness or other asssts or property of tha Corporation are distributed to
holders of Common Stock, for each share of Series A Praforred Siock, the
amount of shares of capital stock, evidences of indebtedness or other assets or
preperty of the Carporation such holder of Series A Preferred Stock would have
received had such holder of Series A Preferred Stoek owned n number of shares
of Common Stock into which such Series A Preferred Stock Is then convertible
at the conversion rate in effzct on the Record Date for such distribution,

An ndjustment 2o the Conversion Rate made pursuant to this clause {iv)(A) shall
be made sucesssively whenaver any such distributlon is made and shall become
effective on the Record Date.

(B) If the Corporation distributes to all holders of the Common Stock, capital
stock of any oclass or scrics, or similar equity interest, of or rolating to a
subsidiary or othsr business unit of the Corporation (8 “Spin-Qff”), the
Conversion Rate will be adjusted based on the following formula;

CR, = CRg * [(FMV, + MPy) /MP]

where:

CRy = the Conversion Rate in ¢ffect at the close of business
on the Record Date
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CR, = the new Conversion Rate in effect immediately aftsr
the Record Date
FMVe - the average volume weighted average price of the

capital stock or similer equity interest distributed to
holders of the Common Stock epplicable to one share
of Common Stoek for the 10 consecutive Trading
Days commencing on, and includlng, the third
Trading Day after the date on which “ex-distribution
trading” commances for such dividend or distributlon
with respect to the Common Stock on the Nasdaq or
such other national or reglonal exchange or
associntion or over-thescounter market or if not so
traded or quoted, the fair market valus (as determined
in good falth by the Board of Directors) of the capital
stock or similar equity Interests distributed to holders
of the Common Stock applicabls to one shere of the
Common Stock

MP, - the Average VWAP of the Common Stock for the 10
consecutive Trading Days commencing on, and
including, the third Trading Day after the date on
which “ex-dlstribution trading™ commences for such
dividend or distribution with respect to the Common
Stock on the Nasdag or such cther U.S, national or
regional exchange or market that {s at that time the
principal axchange or market for the Common Stock,

An adjustment to the Conversion Rato made pursuant to this clause (Iv)(B) will
occur on the 10th Trading Day from and Including the efTective date of the Spin-
OF; provided that if » Conversion occurs within the 10 Trading Days
immediately following and including the date of the Spin-Off, references with
respect to the Spin-Off to “the 10 consecutive Trading Days™ shall be deemed
replaced with a perled of consecutive Trading Days containing such lesser
number of Trading Days as have elapsed between the effective date of such
Spin-Off and the Conversion Date and the adjustment in respeet of such
conversion shall occur immedintely prior to the conversion,

If any such dividend or distrlbution described in this clause (iv) is declared but
not paid or made, the new Conversion Rale shall be readjusted to be the
Conversion Rate that would then be In effect if such dividend or distrlhution had
not been declared,

If the Corporation pays or makes any dividend or distribution consisting
axclugively of cash to 8!l helders of Common Stock In excess of repular
quarterly dividends equal 1o the Dividend Threshold Amount, the Conversion
Rate will be adjusted based on the following formula;

CR, - CRy x [SP, /(SP, - C))

where;
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CRo - the Conversion Rate in effect at the close of business
on the Record Dats

CR, - the new Conversion Rate in effect Immedintely after
tho Record Date

5P = the Current Market Price of the Commeon Stock as of
tha Record Date

C - the excess of the amount in cash per share that the

Corporation distribules to holders of the Common
Stock over the Dividend Threshold Amount.

An adjustment to the Conversion Rafe made pursuant to this clause (v) shall
become effective on the date fixed for determination of the holders of Common
Stock entitled to receive such dividend or distribution. If any dividend or
distribution deseribed in this clause (v) ig declared but not so pald or made, the
new Conversion Rate shall be readjusted 10 the Converaion Rate that would then
be in effect if such dividend or distributlan had not been declared,

1€ the Cotporation or any of its auhsidiaries mekes a paymem in respect of 2
tender offer or exchange offer for the Common Stock to the extent that the cash
and valus of any other consideration Included in the payment per share of
Common Stock axceeds the Current Market Price per share of Common Stock
on the Trading Day next succeeding the last dats on which tenders or exchanges
may be made pursuant to such tender or exchange ofTer (the “Expiration Date™),
the Conversion Rate will be adjusted based on the following formuia:

CRy CRo % [(FMV + (5P % O81))/ (8P, x 05,)]

where:

CRy = the Conversion Rate In effect at the close of business
on the Expiratlon Date

CR,y - the new Conversion Rate in effect immediately after
the Expiration Date

MV = The fair market value (a3 determined in good falth by
the Board of Directors) on the Bxpiration Date, of the
ageregate  value of all cash and any other
consideration paid or payable for the Common Stock
valldly tenderad or exchanged and not withdrawn as
of the Expiratlon Date (the “Rurchased Shares™)

Sy - the number of shares of Common Stock outstanding

on the Expiration Dats, [neluding any Purchesed
Sharos
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05, = the humber of shares of Common Stock outstanding
on the Expirstion Date, excluding any Purchased
Shares
5P, = the Average VWAP of the Common Stock for the 10

consecutive Trading-Day period commencing on the
Trading Dey next succesding the Expiration Date,

If the application of the foregoing formula would result in a decrease in the
Conversien Rate, no adjustment to such Conversion Rate will be made. Any
adjustment to a Converalon Rate made pursuant to this clause (vi) shall become
effective on the date immediatoly following the last Trading Day included in the
determination of the Average VWAP of the Common Stock for purposes of SP1
sbove; provided that if the Conversion oceurz within the 10 Trading Days
commencing on tho Trading Day next succeeding the Expiration Date,
reforences to the “10 consecutive Trading Days™ with respect to this clause {vi)
shall be deemed replaced with # period of consecutlva Trading Days containing
such lesser number of Trading Days as have clapsed between the Expiration
Date and the Conversion Date, and the adjustment in respect of such conversion
ghall occur immedintely prior to the conversion, If the Corporation or one of its
subsidlariss is obligated to purchase Commoan Stock pursuant to any such tender
ot exchange offet but I permancntly prevented by applicabis law from effecting
any such purchase or all such purchases are rescinded, the new Conversion Rate
shall be readjusted to ba the Conversion Rate that would bs in effect if such
tender or exchange offer had not been made.

(vit) If the Corporation hos in effect & sharehalder rights plan while any shares of
‘Sorles A Preferred Stock remain outstanding, Holders of Series A Preferred
Stock will reesive, upon any Conversion of Serles A Preferred Stock, in addition
w Common Stock and, if applicable, Nonvoting Common Stock, rights under
the Corporation’s shareholder rights agrssment unless, prior te such conversion,

- tha rights have expired, terminated or been redeemed or unless the rights have
separated from the Common Stock. If the rights provided for in the sharsholder
“ rights plan have aeparated from the Common Stock in accordance with the
provisions of the applicable shareholder rights agreement so that Holders of
Series A Preferred Stock would not be sntitled 10 receive any rights in respect of
the Common Stock, if any, that the Corporation {a required to deliver upon
conversjon of Series A Preferred Stock, the Convarsion Rate will be adjusted at
the time of geparation as if the Corporation had distributed to all holders of the
Comman Stock, capital stock, cvidences of indebtedness or other assets or
property purguant to clause (iv) above, subject to readjustment upon the
subsequent explratlon, termination or redemption of the rights. A distribution of
rights pursuant 10 & sharcholder rights pian will not trigger an adjustmcnt to the
Convcrsion Rates pursuant to clauses (1H) or (iv) above,

(e) With the npprovnl of the Holders of ot lenst 66 2/3% of the shares of Seriea A Preferred
Stock ot the time outatanding, the Corporation may make sueh increases in the Conversion Rate, in sddltlan to any
other increases required by this Section 6, if the Boord of Directors deems it ndvisable in order to mvold or
diminizh any income tax to holders of the Comman Stock resulting from any dividend or distribution of the
Corporation's shares (or {ssuance of rights or warrants 10 cquire shercs) or from any event treated as such for
income tax purposes or for any other reasons. If any adjustment to the Conversion Rate 1g treated as a distributlon
to any U.S. Allen Holder which is subject to withholding tax, the Corporation (or the Transfer Agent or any
paying agent on behalf of the Corporation) may set off any withholding tax that is required to be collected with
reapect to such desmed dlslrlhuﬂon against cash payments and othar distributions otherwise deliverable to such
Holder,

15 H12000302865 3



12/31/2012 09:15 (FAX) P.D18/028

H12000302865 3

(n No adjustment in eny Conversion Rate will by required unless the odjustment woutd
require an increase or decrenss of at least 1% of the Conversion Rate. If the adjustment is not made because the
adjustment does not change the Converslon Rate by at least 13, then the adjustment that i not made will be
cartied forward and taken into account end included in any fiature adjustment, All required caloulations will be
made to the nearest cent or 1710,000th of a shara. Notwlthstanding the foregoing, all adjustments not previously
made shall have effect with respect to any Conversion, No adjustment to the Conversion Rates need be made if
Holders may participats in the transaction that would otherwise glve rise to such adjustmant, so Jong as the
distributed assets or securities the Holders would recelve upon conversion of shares of Serles A Preaferred Stock—
If such asyets or securities are convertible, exchangeable or exsrclsable—are convertible, exchangeablo or
exercisable, as applicable, without any loss of rights or privileges for & period of at least 45 days following
conversion of shares of Series A Preferred Stock,

(8) The applicable Conversion Rarte shall not be adjusted:

(A) upon the issuance of any shares of Common Stock pursuant to any
present or future plan providing for the reinvestment of dividends or
interast payable on the Corporation's sscuritles and the investment of
edditional optional amounts in the Common Stock under any plan;

B upon the issuance of any shares of Common Stock or optiona or rights
to purchase those shares pursuant to any present or future employes,
director or consultant benefit plan, employee agreement or arrangement
or program of the Corporation;

(C) . upon the issuance of any shares of Common Stock pursvant to any
option, warrant, right, or exercisable, exchangeable or convertibls
security outstanding as of the 1ssue Date:

(D) as & result of payment of regular quarterly dividernds on the Commeon
Stock not in excess of $0.01 par share (the “Dividend Threshold
Amount™};

(E) for a changa in the par value of the Common Stock; or

. (F) a3 o result of a wender offer made solely to kolders of fewsr than 100
shares of the Common Stoek,

(h) The Corporation shell have the power to resolve any ambiguity and Ita action in so
dolng, a5 evidenced by a resolution of the Board, shall be fina! and conclusive unless clearly [nconsistent with the
intant hereof, .

(i) Whenever ths Conversion Rate is to be adjusted, the Corporation shall: () compute

such adjusted Conversion Rate and prepare and transmit to the Transfer Agent an Officers’ Certificate actting
forth such ad|usted Conversion Rate, the methad of ealculating the adjusted Converslon Rate in reasonable detail
and the facts requiring such adjustment; (il) as soon us practicable following the determination of a revised
Canversion Rate, provide, or cause to be provided, a written notice to the Holdars of shares of Series A Preferred
Stock of the oceurrence of such event, & statement setting forth such revised Conversion Rate, the methed of
salculating the adjusted Conversion Rate in reasonabls dstal] and the facts requiring such adjustment, Failure to
deliver such notice shall not affact the legality or validity of any such adjustment,

Scction 7. Reorganization Events,

(=) In the avent that any of the following svents oecurs prior to any Converslion Date:
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£} any consolidation or merger of the Corporation with or into another Person
(other than a merger or consolidation in which the Corporation is the continuing
corporation and in which the shares of Common $tock outstanding immediately
prior 1o the merger or consolidation are not exchanged for cash, securitles or
other propetty of the Corporation or another Peragn),

(ii) any sale, transfer, lense or conveyance to ancther Person of all or substantlelly
alt of the Corporation's property and assets, or

(1H) any reclassification of the Common Stock into securities Ineluding securities
other than the Common Stock (any such event specified In paragraphs (n)

through {e) of this Section 7, a “Reorganization Event™),

then each shere of Series A Preferred Stock outstending immediately prior to such Reorganization Event shall,
without the consent of the Holders therecf, remain outstanding but shall at cach Holder's option, subject to the
applicable rules of Nasdaq Global Mnarket or any other national securities exchange or automated quotation system
where the Common Staek 18 listed and other applicabls laws and regulations, upan the effectlve date and time
(“"Regrganization Effectlve Time"} of such Reorganization Event, be convertiblc into the kind of sscurities, cash and
other property receivable in such Reorganization Event (without any interest thereon and without any cight to
dividends or distributions thereon which havs a record dute that is prior to the Resrganization Event) per share of
Common Stock (the “Exchange Properiy”) ns if the Holder of such share of Series A Preferred Stock had converted
such ghare intv common eguity (voting and nonvoting) immediataly prior to such Recrganization Event snd
exerclsed his rights of clection, if any, as to the kind or amount of securitfes, cash and other property receivahle
upon such Reorgonization Event (provided that if the kind or amount of sscurities, cash and other property
receivable upon such Reorganization Event is not the same for sach share of Commen Stock held immediately prior
1o such Reorganization Event and in respect of which such rights of clection shall have been exercised (“Blecting
Shara"}, then, for the purpose of this Seetton 7 the kind end smount of securities, eash and other property receivable
upon such Rearganization Event by the holder of sach Electing Share shall be deamed to bo tho weighted average of
the kinds and amotnts so receivable per share by the holders of the Electing Shares; provided firther that at the
clection of the Holder, any securitics issued with respect to the underlying Nonvoting Comimon Stock shall be
nonvoting under the resuiting institution's organizational dacuments to the same extent s the Nonvotlng Common
Stock is nonvoting and the Cerporation shall make appropriats provisions and take such other actions neesssary to
ensure that such nonvoting seeuritles will have substantially the same rights and henefits as the Nonvoting Common
Stock, Including the right to convert nanvoting common stock ints common stoek), The amount of Exchange
Property recelvable upon any Reorgrnization Event shall be determined based upon the Conversion Rate in effect on
such Reorganization Effective Tima.

The above pravisions of this Ssction 7 shall similarly apply to successive Reorganization Events and the
provisions of Section 8 shall apply to any shares of capital stock of the Corporstion (or any successor) received by
the holders of Commaon Stock in any such Reorganization Event.

The Corporation {or any successor) shell, within 20 days of the Reorganization Effectlve Time of any
Reorpanization Event, provide written notice to the Holders of the eccurrence of such event and of the kind and
amount of the cash, securities or other property that constitute the Exchanpe Property. Frilure to deliver such notice
shall not affect the operation or cffect of this Sectlon 7,

Tha Corporation shall not enter into any agreement for a transaction constituting a Reorganization Event
unlesy such ngreement provides for or does not interfere with or prevent (as epplicable) conversion of the Series A
Proferred Stock into the Bxchange Praperty in a manner that is conslstent with and gives effect 1o this Sectlon 7,

Section 8. Roservatlon of Common Stoclt.

(a) Following the receipt of the Sharcholder Approvals, the Corporation shall at all times
reserve and Keep avallable out of its guthorized and unissued Common Stock and Nenvoting Common Stock or
shares of either held in the treasury of the Corporation, solely for issuance upon the converslon of shares of Series
A Proferred Stock as hereln provided, free fftom any preemptive or other similar rights, such number of shares of
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Common Stock and Nonveting Common Stock aa shall from time to time be issuable upon the conversion of all
the shares of Series A Profarred Stock then outstanding. For purposes of this Section 8(a), the number of sharcs of
Common Stock and Nonvoting Common Stock that shall be deliverable upon the sonversion of all outstanding
shares of Series A Preferred Stock shall be computed as if nt the time of computation all such outstanding shares
were held by a single Holder,

_ (b) Notwithatanding the foregolng Section 8(a), the Corporation shall be entitled to deliver
upon conversion of shares of Series A Prefarred Stock, as herein provided, shares of Common Stock andfor
Nonveting Common Stock reacquired and held [n the tressury of the Corporatlon (in lieu of the issuance of
autharized and unissued shares of Common Stock or Wonvoting Common Stock), g0 {ong as any such treasuey
sharcs are free and clear of all liens, claims, charges, securlty Interests or encumbrances (other than liens, claims,
charges, security interests and other encumbratices, if any, croated by the Holders) (“Llana").

(<) All shares of Common Stock and Nonvoting Common Stock delivered upon
conversian of the Series A Prefarred Stock shall, upon issuance, be duly authorized, valldly Issued, folly pald and
non-assessable, free and clear of ail Lieny,

(d) Prior to the delivery of any seeuritles that the Corporation shall bs obligated to deliver
upon conversion of the Serfes A Preferred Stock, the Corporation shall uss its reasonable beat efforts to comply
with ul! federal and state Jaws and regulations thereunder requiring the registration of such sceurities with, or any
approval of or consent (o the delivery therzof by, any governmental or regulatory authority.

{®) The Corporation hereby covanants and agrees that, if at any time the Common Steck
shall be listed on the Nasdaq Global Market or any other national securities exchange or automated quotation
system, the Corporation shall, If permitted by the rules of such exchange or autometed quotation system, list and
keep listed, 5o long as the Commen Stock shall be 5o listed on such exchange or automated quotation system, all
Common Stock issusble upon conversion of the Scrics A Preferred Stock; provided, howaver, that If the rules of
such exchenge or automated quotation system permit the Corporation to dafer the listing of such Common Stock
until the Conversion of shares of Series A Preferred Stock into Common Stock In accotdance with the pravisions
herecf, the Corporation ¢ovenants to list such Common Stock issuable upon conversion of shares of Series A
Proferred Stook in nccordance with the requirements of such axchange or automated quotation system ut such
time.

Scction 9. Fractional Sharey,

(a) No fractional shares of Common Stack ar Nenvotlng Common Stock shall be lasued a3
& result of the Conversion of shares of Serios A Preferred Stock,

(b In liew of any fractional share of Common Steek or Nonvoting Commen Stock
otherwlsa i1ssuable In respect of any Conversion, the Corparation shall at its option either (i) lasue to such Holder
an amount of shares rounded up to tho next whole share of Common Steck or Nonvoting Commen Stock or
(1i) pay an amount In cash (computed to the ncarest cant) equal to the same fraction of the Current Market Price of
ths Common Stock as of the end of the Trading Day preceding the Conversion Dats,

() If more than one share of the Scries A Preforred Stock is surrendered for conversion st
one time by or for the same Holdor, the number of full shares of Commen Stock or Nonvoting Common Stock
{ssuable upon converaien thereof shall k¢ computed on the basis of the aggregate number of shares of the Serles A
Praferred Stock so surrendered,

Section 10, Liquldntion Righta.
{a) Voluntary ot Inveluntary Liquidation, In the event of any liquidation, dissolution or
winding up of the affairs of the Corperation, whether voluntary or inveluntary, prior to ths Mandatory Conversion

Dato, each Holder of shares of Seriea A Preferred Stock shail be entitled to receive for cach share of Series A
Preforred Stock, out of the assets of the Corporation or procents thereof (whether capital, surplua or other)
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available for distribution to sharcholders of the Corporation, subject to the rights of any ereditors of the
Carporation, before any distribution of such assets or proceeds {s mades to or set aside for the holders of Common
Stock and any other Junior Stock of the Corperation, payment In full in an amount equal to the sum of (i)
Liguidation Amount por share of Series A Preferred Stock and (1) any declared and unpald dividends on such
share ta the extent provided In Sectlon 4 (all such mounts colleztlvaly, the “Liguidation Preference™).

(b Partial Payment. if any distribution described in Seciion 10(n) of the Corporation’s
nsscts or the proceeds thereol are not sufficient to pay {n full the amounts payable with respect to all cutatanding
shares of Series A Preferred Stock and the corresponding smounts payable with raspect of any ather Corporation
capital stock ranking equally with Serles A Proferred Stack as to such distribution, Holdors of Series A Preferred
Stock and the halders of such other stock shall sharc ratably in any such distribution In proportion to the ful)
respective distributions (including, if appliicable, dividends on such amount) to which they are entitled.

(c) Residua) Distributions. If the Liguidation Preference has been paid in fill to ol -
Holders of Serics A Preferred Stock and the corresponding amounts payable with respact of any other Corparation
cepital stock ranking equally with Series A Preferred Stock ss to such distribution has been paid in full, the
Holders of the Serics A Preferred Stock will have no right or claim to any of the remaining essets of the
Corpomtion (or the proceeds thereof),

(d) Morger, Consolidation and Sals of Assets Not g Liguidation, For purposes of this
Section 10, a Reorganization Event, including, without limitation, the merger or consolldation of the Corporation
with any other corporation or other entity, including a marger or consolidation in which the Holders of shares of
Serles A Preferred Stock recelve cash, sccurilics or other property for their ghares, ar the sale, leass, or exchange
(for cash, seeurities or other property) or pledge of all or substantlally al! of the assets of the Corporation, shall not
conatitute = liquidation, 'dissolution or winding up of the Corporation,

(o) Upon and following tho Mandatery Conversion Date, the outstanding shares of Series
A Profurrcd Stock shall have a Liguidation Preference of zero and shall have the same priority as the Common
Stock, and the holders of Serles A Preferred Stock shall partleipate on a peri passu basls with the holders of
Common Stock in any lquldation, dissolution or winding up of the affairs of the Corporation, based upon the
number of shares of Common Stock into which shares of Serles A Preferred Stock aro then convertible.

Section 11, No Sinking Fund, ete, The shares of Series A Preferred Stock will not be subjest 1o any
mandatery redemption, sinking fund or ather similar provisions. Holders of sheres of Scrizs A Preferred Stock wilt
have no right to requirs tho Corporation to redeem or repurchase any shares of Series A Preferred Stock.

Sectlon 12, Status of Ropurchased Shares. Shares of Scrics A Prafarred Stock that are converted into
Common Stock or repurchased ar otherwise acquired by the Corporation shall revert to authorizad but unissued
shares of Prafarred Stock undesignated as ta serles (providsd that any such cancelled sheres of Series A Preferrad
Stock may be reissued only as shares of any series of Preferred Stock other than Series A Preferred Stack).

Section 13, Voting Righta.

{a) General, The Hoelders of shares of Series A Preferred Stock shall not have nny voting
rights axcept as set forth below or as othcrwise from time to time required by Jaw. Holders of shares of Series A
Preferred Stock will be entitled to one vote for each such shars on any matter on which Holders of shares of Series
A Preferred Stock are entitled to voie, including any action by written consent.

(b) Voting Richis ps to Particuler Matters. So long as any shares of Series A Preferred

Stock are outstanding, in edditlon to any other vote or consent of shareholders required by law or by the Arntlcles,
the affirmative vote or consent of the Holders of st least 66 2/3% of the shares of Saries A Preferred Stock at ths

time outstanding, voting as a separate class, given in person or by proxy, by vote at any meeting calied for the
purpose, shell be necessary for effecting or validating:
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[{H] Authorization of Senior Stock. Any amendment or alteration of the Articles or
any articles of amendment thersto to authorize or create or incrense the
authorized amount of, or any issusnce of, any sharcs of, or any securities
convartible into or exchangeable or exercisable for shares of, any class ar serfss
of Corporation capital stock Corporation ranking senior to the Series A
Preferred Stock with respect to either or both the payment of dividends andfor
the distribution of assets on any liquidation, dissolution or winding up of the

Corporation;
(i) Amendment of Serics A Preferved Stock. Any amendment, alteration or repeal

of any provision of the Articles or these Artielas of Amendment thereto
(including, unless no vote on such merger, consolidation or other transastion is
requirsd by clause (lil) below, any amendment, altzration or repeal by means of
a merger, consolidation or otherwise) so as to significantly and adversely affect
the rights, preferences, privileges or voting powers of shares of Series A
Preferred Stock; or

(iii) hars _Exchgn, 0 e datlons, Any
“Reprganlzation BEvent", which shall Include, without limltatlon, a binding
statutory shars exchange or reclassification Involving the shares of Series A
Preforred Stock, or 8 merger or conanlidation of the Corporation with another
corporation or other entity, unless in each canse (x) the shares of Series A
Preferred Stock remaln outstanding or, In the case of any such merger,
sonsolidation or statutory share exchenge with respect to which the Corporation
Is not the surviving or resulting entlty, are converted into or exchanged for
preference securities of the surviving or resulting entity or ite ultimate parent,
and (y) such shares remaining cutstanding or such profarence securities, as the
cnse may be, have such righty, preferences, privileges and voting powers, and
{imitations and reatrictions thereof, taken as & whole, na ars not materislly less
favoruble to the holders thereof than the rights, preferences, privileges and
voting powers, and limitations and resirictions thereof, of shares of Serles A
Prafarred Stock Immediately prior ta such consummation, taken as a whole;
provided, however, any changes deserlbed in Sections 13(b)(D) or (i) in
connectien with or as a result of 2 Reorganization Bvent or other event described
in Section 13(b)(1il) shall require the vote 66 2/3% of ths Holdears of the Series
A Preferred Stock at the time outstanding, voting as a separate class;

provided further, however, that for all purposes of this Section 13(b), the creation and lssuance, or an increase in the
authorized or issued amount, whether pursuant to presmptive or similar rights or otherwise, of any other series of
Preferred Stock, or any aecuritles canvertible into or exchangesble or axercisable for any other series of Preferred
Stock, ranking equally with and/or junior to Series A Preferred Stock with respest to the payment of dividends
{whether such dividends nre cumulative or noncumulative) and the distribution of assets upon liquidation,
dissolution or winding up of the Corporation will not be decmed to adversely affect the rights, preferences,
privileges or voting pawers, and shall not require the afflrmative vote or consent of, the Holders of outstanding
sharos of the Series A Proferred Stock.

(<} Proscdures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the Holders of Setlos A Proferred Stock (including, without limittion, the fixing of a
record date in eonnection therewith), the solicitatlon and uge of proxies at such a mesting, the obiaining of written
¢onsenis and any other rspest or matter with regard to such a meeting or such consents shall be governed by any
rules of the Board of Diractors, In its discrelion, may adept from time to time, which rulss and procedures shall
conform 1o the requirementa of the Corporation's Axticles, the Corporation’s Bylaws end applicable law and the
rulss of Nasdrq or any natlonal securities exchange or other treding facility, if any, on which Series A Preferred
Stock ia listed or traded at the time.
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Sectlon 14. Reeord Holdera, To the fullest extent permitted by epplicable law, the Corporation and the
Transfer Agent may desm and treat the Record Holder of any share of Series A Preferred Stock as the truc and
lawful owner thereof for all purposes, and neither the Corporation nor such transfer agent shall be affected by any
notice to the contrary. : )

Section 15, Notices, All noticas or communications in respect of Series A Preferred Stock shall be
sufficiently given if given in writing and delivered in person, by overlght courier, or by first class mail, postage
prepaid, or if given In such other manner as may be parmitted in thess Artlcles of Amendment, in the Articles or
Bylaws or by applicable law. Notwithstanding the foregolng, If shares of Scries A Preferred Stock are issued in
book-entry form through DTC or any similar fecility, such notices may be given to the Holders of Scrics A Praferred
Stock in sny manner permitted by or customarily used by such facility and its participants,

Section 16. Na Preemptive Rights; No Redemption Rights, No sharc of Serios A Praferred Stock shall
have any presmptive rights whatsocver under the Artloles and thess Articles of Amengment as to any securities of
the Corporasion, or any warrants, rights or options issued or granted with respect thereto, regardlass of haw such
scouritics, or such warrants, rights or aptlons, may be designated, issued or granted, No holder of shares of Series A
Preferred Stock shall have at any time the right to put such shares of Series A Preforred Stock to the Carporation or
to have the Corporation redeem any shares of Series A Preferred Stock.

Section 17, Redemptlon by the Corporation. The Series A Proferred Stock shall not be redecmable by
tha Corporation. In all events, any repurchase or redemption of Series A Preferred Stock shall be subject to the prior
approval of the Corporation’s primary {edernl banking regulator, If required by applicabls law or regulation or if
such approval is & requirement to the Scrics A Preferred Stock being classified as Tier 1 capital (or the equivalent)

for bank regulatory purposcs, together wlth any other required reguletory approvals.

Section 18, Roplacement Stock Certificates, If eny of the Serles A Preferred Stock Certificates shall be
mutitated, loat, stalen or dostroyed, the Corporation shall, at the expense of the Holder, Issus, in exchange and in
substitution for and upon cancellation of the mutliated Series A Preferred Stock Certificate, or in lisu of and
substitution for the Serles A Preferred Stock Certificate Jost, stolen or destroyed, a new Serles A Preferred Stock
Cortlficate of like tenor and ropresenting an equivalent amount of shares of Series A Preferved Stock, but only upon
vecaipt of evidence of such loss, theft or destruction of such Series A Prefarred Stock Certificate and indemnity, If
requested, satiafnetory to the Corporation and the Transfer Agent,

Sectlon 19, Transfer Agent, Roglstrar, Conversion and Dividend Paying Agent, The duly appointed
transfer ngent, registrar, converaion and dividend paying agent for shares of Series A Prefarred Stock shell be the
Transfer Agent. The Corporation may, In its sole discration, remava the Transfer Agant in accordance with the
agreement between the Carporation and the Transfer Agent; provided that the Corporation ehall appoint a successor
transfer agent who shall accept such appointment pricr to the effectiveness of such removal. Upon any such removal
or appointment, the Corparation shall send notlee thereof by first-class mall, postage prepald, to the Holders of
shates of Beries A Preferred Stock,

Section 20, Form. The Serfes A Preferred Stock shall he lssued in the form of ona or more definitive
shares in fully registered form in substantlally the form attached hersto ag Exhibit A (each, a “Sarles A Preferred
Stock Cenificate™), which is hereby incorporated in and expressly made a part of these Articles of Amendment,
Bach Series A Preferred Stock Cortificate shall reflect the number of shares of Series A Preferred Stock representad
thereby, and may have notatlons, isgends or endorsements required by spplicable law, applicable Nasdaq or other
securitles exchange or DTC rules and arrangements, agresments to which the Corparation is subject, if sny,
(provided that any such notation, legand or endorsement is In a form acceptable to the Corporation), Each Serles A
Preferrad Stock Centificate shall be registered in the namc or nomes of the Person or Persons specified by the
Corporation in a written instrument to the Transfer Agent.

Two duly avthorized officers of the Corporatlon shall sign each Serles A Preferred Stock Cettificate for the
Corporation, in accordance with the Carporation’s Bylaws and eppllcablo Jaw, by manuzl or facsimile signature, If
an officer whote signature is on o Serles A Preferred Stock Cenifieats no longer holds that affice at the time the
Transfer Agent countersigned the Serics A Preferred Stock Certificate, the Series A Preferred Stock Cartificate shall
be valid nevertheless, A Sorlcs A Proferred Stock Certificate shell not be valld until an euthorized slgnatory of the
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Transfer Agent manually countersigns Series A Preferred Stoek Certifionte. Each Series A Proforred Stock
Centificate shall be dated the date of {ts countersipnatuce.

Section 21, Stock Transfer nnd Stamp Taxes. The Corporation shall pay any and all stoek transfer and
documentary stamp taxes that may ba payable in respect of any initial issuance or delivery of shares of Series A
Preferred Stock or shares of Common Stock or other securities issued on account of Series A Preforred Stock
pursuant hersta or certificates represenilng auch shares or securities. The Corporation shall not, howaver, be
required to pay any such tax that may ba payable in respect of eny transfer involved in the issvance or dellvery of
shares of Serles A Preferred Stock or Common Stock or other securitles in 4 name other than that in which the
shares of Scries A Preferred Stock with respect 1o which such shares or other securitles are issued or delivered were
registored, or in respect of any payment to any person other than & peyment to the Halder thereo$, und shall not bz
required to make any such issuance, dellvery or payment unloas and until the person otherwlsa entitled to such
issuance, dellvery or payment has paid te the Corporatlon the amount of any such tax ot has astablished, to the
satisfaction of the Corporation, that such tax has been paid or s not payable.

Scction 22, Other Rights, The shares of Serfes A Preferred Stock shell not have any rights, preferences,
privileges or voting powers or ealative, participating, aptional or other specia! rights, or quaiifications, limitations or
restrictlons thereof, other than as set forth herein, or in the Anlcles or as provided by applicabla Iaw,

I,

These Articles of Amendment were duly edopted by the Board of Directors on December 19, 2012 and
shareholder actlon was not required. .

[Signatura Page to Follow]
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IN WITNESS WHEREOQF, the Comoratlon has authorized and caused thoss Artlcles of Amendment to be
signed by ity President and Chisf Exacutive Officer as of Decomber 27,2012,

JACKSONVILLE BANCORP, TNC.

By: /%7/"/[/—

Name: Staphen C. Green
Title: President and Chief Exeoutive Officer
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Exhibit A
Nuntber Shares
PA[]) [Number of Shares)

JACKSONVILLE BANCORP, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF FLORIDA
THIS CERTIFIES THAT NAME

is the owner of [NUMBER OF SHARES]

FULLY PAID AND NON-ASSESSABLE SHARES OF MANDATORILY CONVERTIBLE,
NONCUMULATIVE, NONVOTING, PERPETUAL PREFERRED STOCK, SERIES A, $0.01 PAR VALUE QF -
JACKSONVILLE BANCORP, INC,,
transferablo on the books of the Corpomation by the halder hercof; in person or by duly authorized attorney, upon
surrender of this Certiflcate properly endorsed. This Cardflente and the sharca reprosanted hereby are issued and
| ) shall be subject to all of tha provisians of the Articles of Incorperation, s amended, and By-laws of the Corporation
as now or hereafter amended to all of which the holder hereof by ncceptance hereby assents,

This certificate is not valid unless countersigned by the Transfer Agent.

WITNESS the facsimile sen! of the Corporation and the facsimile signatures of its duly authorized officers.

. Dated: COUNTERSIGNED AND
REGISTERED
Registrar and Transfer Company
PRESIDENT & CHIEF EXECUTIVE TRANSFER AGENT AND
OFFICER REGISTRAR

_ [CORPORATE SEAL) By:
CORPORATE SECRETARY Authorized Signature
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JACKSONVILLE BANCORP, INC,

THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT DEFOSITS OR OTHER
OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FDIC OR ANY CTHER GOVERNMENTAL
AGENCY.

THE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACH STOCKHOLDER OF THE
CORPORATION WHO SQ REQUESTS THE POWERS, DESIGNATIQONS, PREFERENCES AND RELATIVE
PARTICIPATING, OPTIONAL OR SPECIAL RIGHTS OF EACH CLASS OF STOCK OR SERIES THEREOF
OF THE CORPORATION AND THB QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH
PREFERENCES AND/OR RIGHTS, SUCH REQUEST SHOULD BE ADDRESSED TO THE CORPORATION
OR THE TRANSFER AGENT,

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE

UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR SECURITIES LAWS OF ANY STATE

AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE

- DISPOSED OF EXCEPFT PURSUANT TO AN EFFECTIVE RECGISTRATION STATEMENT RELATING

THERETOQ UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
AVAILABLE EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO TRANSFER AND
OTHER RESTRICTIONS SET FORTH IN A STOCK PURCHASE AGREEMENT, EFFECTIVE AS OF THE
EFFECTIVENESS DATE THEREQF, COPIES OF WHICH ARE ON FILE WITH THE SECRETARY OF THE
CORPORATION AT THE CORPORATION'S FRINCIPAL EXECUTIVE OFFICES.

The following abbreviations, when used In the inseription on the face of this certificate, shall de construed
ug though they wers written aut in full according to applicable laws or regulatlons:

TEN COM - as tennnts in common UNIF GIFT MIN ACT - Custodian

(Cust) {Mineon)
. under Unlform QGifts to Minors Act
(State)

TEN ENT - as tenents by the entireties
JT TEN - as lolnt tenants with right of survivorship
and not as tepants in common

Additional sbbraviations may also ba used theugh not in the abova list,
PLEASE INSERT SOCIAL SECURITY OR
OTHER
IDENTIFYING NUMBER OF ASSIGNEE
For value received, du hereby sell, assign and transfer unto

Shares
of the Mandatorily Convertibls Noncumulative Nonvoting Preferred Stock, Series A, represented by the within
Certificate, and do hereby irravocably constituts and appoint

Attorney
to transfer the Shares on the books of the within-named Corporation with full power of substitution in the premises.

Dated: THE SIGNATURE(S) SHOULD BE
GUARANTEED BY
AN “ELIGIBLE GUARANTOR INSTITUTION”
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Notlca: The signature(s) to this rssignment
must correspond with the name(s) as written
upon the face of the certifioate, in every
particular, without alternation or enlargement,
or any changa whatever.
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WITH MEMBERSHIP IN AN AFPROVED
SIGNATURE GUARANTEE MBEDALLION PROGRAM
PURSUANT TO 5.E.C. RULE 17Ad-13 UNDER THE
SECURITIES EXCHANGE ACT GF 1934, AS
AMENDED.

SIGNATURE GUARANTEED BY:
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