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THIRD AMENDED AND RESTATED < 0‘8_;; 75
ARTICLES OF INCORPORATION /Qf

OF ,
-~ HORIZON BANCORPORATION, INC.

The undersigned corporation, HORIZON BANCORPORATION, INC. (the
“Corporation™), for the purposes of amending and restafing its ‘Amended and Restated
Articles of Incorporation, and pursuant to the provisions of the Florida Business
Corporation Act (the “Act”), executes the following Second Amended and Restated
Articles of Incorporation:

ARTICLE ] - NAME

- The name of the Corporation shail be HORIZON BANCORPORATION, INC.,,
anc_l its principal place of business shall be 900-53™ Avenue E, Bradenton, Florida 34203,

ARTICLE I - NATURE OF BUSINESS.

- The Corporation may engage in any activity or business permitted under the laws
of the United States and of the State of Florida.

ARTICLE IT - CAPITAL STOCK. -

A, AUTHORIZED SHARES. The total number of shares of all classes of
capital stock which the Corporation shall have authority to issue is 26,000,000, consisting
. of 25,000,000 shares of common stock, par value $0.01 per share (the "Common Stock™)
and 1,000,000 shares of preferred stock, par value $0.01 per share (the "Preferred Stock™).
The shares may be issued from time to time as authorized by the Board of Directors of the
Corporation without further approval of the sharcholders except as otherwise provided
herein or to the extent that such approval is required by statute, rule or regufation.

B, COMMON STOCK. Except as otherwise provided by statute or Preferred
Stock Designations (as defined below), the holders of the commeon stock shall exclusively
possess all voting power. Each holder of shares of common stock shall be entitled to one
vote for each share held of record by such bolder as to each matter submitted to
shareholders for approval. There shall be no cumulative voling rights in the efection of
directors of the Corporation.

C. PREFERRED STOCK. The shares of Preferred Stock may be issued from
time to time in one or more series as may be established by the Board of Directors of the
Corporation. The Board of Directors is hereby expressly authorized to fix and determine
by resolution(s) the number of shares of each series of Preferred Stock and the designation
thereof, any voting and other powers, preferences and relative participating, optional or
special rights, including the number of votes, if any, per share and such-qualifications,
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limitations or restrictions on any such powers, preferences and rights as shall be stated in
the resolution(s) providing for the issue of the series (a "Preferred Stock Designation™)
and as may be permitted by the Act. The number of authorized shares of Preferred Stock
may be increased or decreased (but not below the number of shares of such class or series
then outstanding} by the affinnative vote of holders of a majority of the voting power of
the then outstanding shares of capital stock, voting together as a single class, without a
separate vote of the holders of the Preferred Stack, or any scries thereof, unless the vote of
such holders if required pursuant to any Preferred Stock Designation.

D. DESIGNATION OF SERIES A PREFERRED STOCK. The first series of
Preferred Stock shall be designated “Series A Preferred Stock™ (the “Series A Preferred
Stock™) and shall consist of five thousand (5,000) shares, par value $0.01 per share. A
statement of the relative powers, dividends, preferences, rights, quatifications, limitations
and restrictions of the Series A Preferred Stock is as follows:

1. Dividends.

(@) Each share of Series' A Preferred Stock shall be entitled to
receive, in preference to the holders of Junjor Securities {(as hereinafler defined), semi-
annual dividends at the rate of Thirty-Five ‘Dollars ($35) per each six months. Such
dividends shall be due and payable semi-annually in arrears on the fifteenth day of May
and November of each year out of funds.of the Corporation legally available for such
purpose. The right of each holder of Series A Preferred Stock to such dividends shal be
cumulative. Dividends shall accrue daily on each share of Series A Preferred Stock from
the date of issuance thercof until such share of Series A Preferred Stock has been
converted or redeemed as hercinafler set forth, provided, however that unpaid dividends
shall not compound or bear interest and, except for the right for the dividends to
cumulate, no right shall accrue to holders of shares of Series A Preferred Stock because
dividends are not paid in any year. Such dividends shall be calculated on the basis of a
365-day year and shall be paid pro rata among the holders of the Series A Preferred Stock.
The dividend rate specified above shall be equitably adjusted for any combinations,
consolidations, recapitalizations, stock splits, reverse stock sphts stock dividends and the
like, So long as any share of Series A Preferred Stock remains ouistanding, no dividends
shall be paid upon, or declared or set apart for, the Comimon Stock or any other class of
capital stock of the Corporation, ranking junior to the Series A Preferred Stock with
respect to payment of dividends or rights on hquldatlon (the Common Stock and any other
class of capital stock of the Corporation ranking junior to the Series A Preferred Stock
being collectively referred to as “Junior Securities™), and no purchase, redemption or other
acquisition may be made by the Corporation of any Junior Securities, unless and until all
accrued and unpaid dividends on the then outstanding shares of the Series A Preferred
Stock that have cumulated as provided herein shal] have béen or concurrently shall be
paid.

o ()  The holders of the shares of Common Stock shall be entitled
to’ dividends when, as, and if declared by the Board of Directors, pro rata among the
holders thereof based upon the number of shares of Conimon Stock held by such holder,
subject to the dividend preferences set forth above for the Series A Preferred Stock:
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S22 Non-Voting. The Series A Preferred Stock shall be non-voting and
the holders of the Serics A Preferred Stock shall have no voting power whatsoever, and no
holder of Series A Preferred Stock shall vote or otherwise participate in any proceding in
which actions shall be taken by the Comporation or the sharcholders thereof or be entitled
to notification of any meeting of the Board of Directors or the shareholders.

3. Liguidation Preference.

(a) .  Series A Preferred Stock. Upon tbc occurrence of a
anl.udatmg Event (as defined below), whether voluntary or involuntary, the holders of the
Serics A Preferred Stock shall be entitled to receive, out of the assets of the Cosporation
available for distribution to its shareholders, prior to and in preference to any paymént or
distribution made in respect of the Carporation’s Junior Securities, One Thousand Dollars
{$1,000) in cash for each share of Series A Preferred Stock together with all unpaid
dividends thereon (the “Series A Liquidation Preference™). 1If, upon such Liquidating
Event, the assets distributable to the holders of the Series A Preferred Stock shall be
insufficient to permit the payment in full of the Series A Liquidation Preferénce, the assets
of the Corporation shall be distributed to the holders of the Series A Preferred -Stock
ratably until the holders shall have received the full amount to which they would
otherwise be entitled. If the assets of the Corporation are sufficient to permit the payment
of the Series A Liquidation Preference to the holders of the Series A Preferred Stock, the
remainder of the assets of the Corporation, if any, shall be distributed and divided as
provided for in Section 3(b).

(b}  Other Distributions. Afier the holders of the Series A
Preferred Stock shall have been paid the full Series A Liquidation Preference pirsuant to
Section 3(a) above, the entire remaining assefs and funds of the Corporation legally
availzble for distribution shall be distributed ratably among the holders of the
Corporation’s Commaon Stock in proportion to the shares of Common Stock heid by them.

{c}  Valuvation of Securitics. For purposes of this Section 3, if
any asset distributed to sharcholders upon the occurrence of any Liquidating Event
consists of property other than cash or securities, the value of ‘such distribution shall be
deemned to be the fair market value thereof at the time of such distribution, as determined
in good faith by the Board of Directors of he Corporation. Any securities to be delivered
pursuant to this Section 3 shall be valued as follows:

(6] Securities not subject to mvwﬁncnt letter or other
similar restrictions on free marketability covered by Section 3(c)(ii) hereof shall be valued
at the Market Price (as defined below); and

' (ii) Securities subject to investment letter or other
restrictions on free marketability (other than restrictions arising solely by virtue of a
sharcholder’s status as an affiliatc or former affiliate) shall be valued at an appropriate
discount from the Market Price, as reasonably determined by the Board of Directors in
good faith, to reflect the adjusted fair market value thereof,
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For purposes of this Statement, “Market Price” of any security means the average of the
closing prices of such security’s sales on the principal securities exchanges on which such
security may at the time be listed, or, if there have been no sales on any such exchange on
any day, the average of the highest bid and lowest asked prices on all such exchanges at
the end of such day, or, if on any day such security is not so listéd, the average of the
representative bid and asked prices quoted in the NASDAQ System as of 4:00 PM., New
York time, or, if on any day such security is not quoted in the NASDAQ Sysiem, the
average of the highest bid and lowest asked prices on such day in the domestic over-the-
counter market as reported by the National Quotation Bureau, Incorparated, or any similar
successor organization, in each such case averaged over a period of five days consisting of
the day prior to the day as of which Market Price is being determined and the four (4)
consecutive business days prior to such day. If at any time such security is not listed on
any securities exchange or quoted in the NASDAQ System or the over-the-counter
market, the Market Price shall be the fair value thercof delermined in good faith by the
Corporation’s Board of Directors.

(d)  Liquidating Fvent. Any of the following shall be considered
a “Liquidating Event”, and shal! entitle the holders of the Series A Preferred Stock and the
Common Stock to receive at the closing, in cash, securities or other property, amounts as
specified in Sections 3(a) and 3(b) (valued as provided in Section 3(c) above):

(i) any liquidation, dissolution or winding up of the
Corporation or of its wholly-owned subsidiary, Horizon Bank (the “Bank™); ar

(h') any sale, transfer or assignment of all or Substantial!y
all of the assets of the Corporation or of the: Bank; :

provided, however, that none - of the following shall be considered a Liquidating
Transaction: (i) a reorganization, merger, share exchange, combination or consolidation
invelving the Corporation or the Bank, (ii) a merger or conversion effecied exclusively for
the purpose of changing the domicile or entity form of the Corporation or of the Bank or
(iii) an equity or debt financing secured by any or all assets of the Corporation or of thc
Bank. . .

(e) Notice of Liguidating Event. The Corporation shall give
written notice of any Liquidating Event (including the material terms and closing date
thereof) to each holder of Series A Preferred Stock, not later than ten (10) days prior to the
shareholders® meeting called to approve such Liguidating Event or ten (10) days prior to
the closing of such Liquidating Event, whichever is later; provided, however, that any
holder of Series A Preferred Stock may convert its shares of Series A Preferred Stock to
Common Stock, pursuant to Section 4 below, at any time prior to the closing date stated in
such notice, The Corporation shall give such-holders prompt written notice of any
material changes to the terms of the Liquidating Event or the closing date thereof, in-
which event the Liquidating Event shall not close sooner than ten (10) days after such
additional notice is given. All written notices under this Section 3(e) shall be given by via
first class mail, postage prepaid, at the holder’s address as set forth in the records of the
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Carporation, and shall be decmed effective on the date depos;ted with the United States
Post Office. :

4, Conversion of Series A Preferred Stock. Each holder of shares of
Series A. Preferred Stock shall have the right to convert such shares into shares of the
Common Stock of the Corporation as follows: :

(a)  Qptional Conversion. From and after the first anniversary
of the issuance of shares of Series A Preferred Stock, subject to and in compliance with
the provisions of thig Section 4, alf or any portion of such shares of the Series A Preferred
Stock, at the option of the holder, may be converted at any time or from time o time into
fully paid and nonassessable shares (calculated as to each conversion to the largest whole
share) of Common Stock by muttiplying the number of shares of Series A Preferred Stock
to be converted by the sum of One Thousand Dollars ($1,000) plus accrued and unpaid
dividends that have cumulated as provided herein on each share of Series A Preferred
Stock and dividing the result by the Conversion Price (as defined below) then in effect.

(b)  Conversion Price. The conversion price per share of Series
A Preferred Stock (the “Conversion Price™) shall be the greater of (i) the average of the
highest bid and lowest asked prices of the Common Stock in the domestic over-the-
counter market as represented by the Nationa! Quotation Bureau, Incorporated, or any
similar successor organization, calculated as of the date that the converted Series A
Preferred Stock was originally issued or (ii) the book value per share of Common Stock as
set forth in the Form 10-K or 10-Q that is most recently filed by the Corporation before
the date of conversion with the Securities and Exchange Commission pursuant to the
Securities and Exchange Act of 1934. The Conversion Price shall be subject to
adjustment as hereinafter provided. ‘

() Subdivision of Combination of Common Stock. In the
event that the Corporation at any time or from time to time shall declare or pay any

dividend on the Common Stock payable in Common Stock or in any-right to acquite
Common Stock, or shall effect a subdivision of the outstanding shares of Common Stock
into a greater number of shares of Common stock (by stock split, reclassification or
otherwise), or in the event the outstanding shares of Common Stock shall be combined or
consolidated, by reverse stock split, reclassification or atherwise, into a lesser number of
shares of Common Stock, then the Conversion Price in effect immediately prior to such
event shall be proporuonately adjusted so that the holder of any shares of Series A
Preferred Stock thereafter surrendered for conversion shall be entitled to receive the
number of shares of Common Stock of the Corporation which he would have owned or
have been entitled to receive after the happening of any of the events described above, had
such shares of Series A Preferred Stock been converted immediately prior to the
happening of such event. An adjustment made pursuant to this subparagraph shall become
effective immediately after the record date in the case of a dividend and shall become
effective immediately after the effectwc date in the casc of a subchvzsmn, combination or
reclassxﬁcauon :
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{d) Automstic Convergion. All of the ocutstanding shares of
Series A Preferred Stock shall automatically convert into Common Stock upon the closing
of a Change-in-Control (as defined below) and each share of Series A Preferred Stock
shall automatically convert into Common Stock upon the fifth (5™) anniversary of the date
of issuance thereof, whichever shall first occur, The Corporation shall make appropriate
provisions to ensure that each of the holders of Series A Preferred Stock shall have the
right to acquire and receive, in licu of or in addition to (as the case may be) the shares of
Common Stock immediately theretofore acquirable and receivable upon the conversion of
such holder’s Series A Preferred Stock, such shares of stock, securities, cash or assefs as
guch holder would have received in connection with such Change-in-Control if such
holder had converted its Series A Preferred Stock immediately prior to such Change-in-
Control. For purposes of this Section 4, “Change-in-Control” means a rcorganization,
merger, share exchange combination or consolidation, with respect to which persons who
were the shareholders of the Company immediately prior to such reorganization, merger,
share exchange combination or consofidation do not, immediately thereafter, own more
than fifty percent (50%) of the combined voting power entitled to vote in the election of
directors of the reorganized, merged, combined or consohdated company’s then
outstanding voting securitics.

(& onversion edure,

' { Except as otherwise provided herein, cach
conversion of Series' A Preferred Stock shail be deemed to have been effected as of the
close of business on (i} the date on which the certificate or cértificates repregenting the
Series A Preferred Stock to be converted have been surrendered for conversion at the
principal office of the Corporation or (ii) if applicable, the date of automatic conversion
specificd in Section 4(d) above. At the time any such conversion has been effected, the
rights of the holder of the shares converted as a holder of Series A Preferred Stock shall
cease, and the person or persons in whose name or names any certificate or certificates for
shares of Cormnon Stock-are to be issued upon such conversion shall be deemed to have
become the holder or holders of record of the shares of Common Stock ‘represénted
thereby.

(ii) Promptly after a conversion has been effected, the
Corporation shan dsliver to the convertmg holder:

(A} a cemﬁcate or ccmﬁcates rcprcsentmg the'
number of shares of Common Stock issuable by reason of such conversion in such name
or names and such dcnommatmn or denornmauons as the convertmg holder has specxﬁod
and

B a ccmﬁcate rcprescntmg any shares of Series
A Preferred Stock which were represented by the certificate or certificates delivered to the
Corporation in cormecuon Wlth such convcrmon but Wthh were not converied:

+ (jfi} The issuance of certificates for shares of Common
Stock upon conversion of Series A Preferred Stock shall be made without charge to the
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holders of such Series A Prefersed Stock for any issuance tax in respect thereof (so long as
such certificates are issued in the name of the record holder of such Series A Preferred
Stock) or other cost incurred by the Corporation in connection with such conversion and
the related issuance of shares of Common Stock. Upon conversion of each share of Series
A Preferred Stock, the Corporation shall take all such actions as are necessary in order to
ensure that the Common Stock issuable with respect to such conversion shall be validly
issued, fully paid and nonassessable, free and clear of all taxes (other than any taxes
relating to any dividends paid with respect thereto) liens, chargcs and encumbrmccs mth
rcspect to the i issuance thcreof

(w) The Corporanon shall not close its books against the
transfer of Series A Preferred Stock or of Common Stock issued or issuable wpon
conversion of Series A Preferred Stock in any mannper which interferes with the timely
conversion of Series A Preferred Stock, The Corporation shall assist and cooperate with
any holder of such shares required to make any governmenta) flings or obtain any
governmental approval prior to or in connection with any conversion of such shares
hereunder (including, without limitation, makmg any filings rsqmred to be made by the
Corporation).

(f) No Fractional Shares. No fractional share shall be issued
upon the conversion of any share of shares of Series A Preferred Stock. All shares of
Common Stock (including fractions thereof) issuable upon conversion of more than one
share of Preferréd Stock by a holder thereof shall be aggregated for purposes of
determining whether the conversion would result in the issuance of any fractional share.
If, after the aforementioned aggregation, the conversion would result in the issuance of a
fraction of a share of Common Stock, the Corporation shall, in lieu of issuing any
fractional share, pay the holder otherwise entitled to such fraction a sum in cash equal to
the fair market value of such fraction on the date of conversion (as determined in good
faith by the Board of Directors).

(8}  Certificates as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Price pursuant to this Section 4, the
Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Series A,
Preferred Stock a certificate setting forth such adjustrnent or readjustment and showing in
detgil the facts upon which such adjustment or readjustment is based. The Corporation
shall, upon the written request at any time of any holder of Serics A Preferred Stock,
furnish or cause to be furnished to such holder a like certificate s:ttlng forth (i) such
adjustments and readjustments, (ii) the Conversion Price at the time in effect, and (jii) the
number of shares of Common Stock and the amount, if any, of other property that at the
time would be rccewcd upon the conversion of the Series A Prcferrod Stock. ’

. (h)  Notices of Record Date. In the event of any taking by the
Corporation of a record of the holders of any class of securitics for the purpose or

determining the holders thereof who are entitled to receive any dividend or other
distribution, any security or right convertible into or entitling the holder thereof to receive
additional shares of Common Stock, or any right to subscribe for, purchase or otherwise
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acquire any shares of stock of any class or any other securities or property, or to receive
any other right, the Corporation shall mail o each holder of Series A Preferred Stock, at
least 20 days prior to the date specified therein, a notice speclfymg the date on which any
such record is to be taken for the purpose of such dividend.

@) Reservation of Common Stock. The Corporation shall, at all
times when the Series A Preferred Stock shall be outstanding, reserve and keep'available
out of its authorized but unissued stock, for the purpose of effecting the conversion of the
Series A Preferred Stock, such number of its duly anthorized shares of Common Stock as
ghall from time to time be sufficient to effect the conversion of all outstanding Series A
Preferred Stock.

5. Retirement of Shares. Any shares of Serics A Preferred Stock redeemed,
purchased or otherwise acquired by the Corporation shall be deemed retired and shall be
cancclled and may not under any circumstances thereafter be reissued or otherwise
disposed of by the Corporation.

TICLE V- TERM OWENCB OF EXIS

" This Corpnratlon is to exist perpetually. The date of commencement of corporate
existence is date of filing of Articles of Incorporation.

ARTICLE V - DIRECTORS.

A The Corporation shall be under the direction of the Board of Dlrectors

Thc Board of Directors shall consist of not less than six (6) nor more than twenty (20)
directors. The number of directors within this range shall be fixed from time fo time by
the Board of Directors pursuant to a resolution adopted by a majority of the directors then
in office. The Board of Directors shall be divided into three classes: Class I, Class I, and
Class I, with each class to be as nearly equal in number as possible. Each director ghall
serve for a term ending on the date of the third annual meeting of sharcholders of the
Corporation (the "Annual Mceting") following the Annual Meeting at which such director
was elected; provided, however, that the directors designated herein as members of Class I
shall serve for a term ending on the date of the first Annual Meeting following the date on
which such directors are so designated, the directors designated herein as members of
Class II shall serve for a term ending on the date of the second Annual Meeting following
the date on which said directors were so designated, and the directors designated herein as
members of Class III shall serve for a term ending on the date of the third Annual Meeting
following the date on which such directors were so designated. Notwithstanding the
foregoing, each director shall serve until his successor is efected and qualified or until his
death, resignation or removal.

B. Any director may be removed from office at any time, but only for cause,
by the affirmative vote of holders of two-thirds of the then outstanding shares of capital
stock of the Corporation entitled to be cast, voting together as a single class, at a meeting
of shareholders called for that purpose, unless the removal has been approved by a
resolution adopted by at least two-thirds of the directors then in office, in which event the
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removal shall be approved by vote of the holders of a majority of the voting power of the
then ouistanding shares of capital stock of the Corporation entitled to be cast, voting
together as e single class, at a meeting of the shareholders called for that purpose. For
purposes of this paragraph, "canse" shall mean any act or omission for which a director
may be personally liable to the Corporation or its shareholders pursuant to Article VI
hereof, as well as any other act or omission which relates to personal dlshoncsty,
mcompctcncc ar mtenuonal failure to perform stated duties. .

C. Any vacancy occumng in the Board of D:rectors, mcludmg any vacancy
created by reason of an increase in the number of directorships, may be filled by the vote
of a majority of directors then in office. Any director so chosen shall hold office unti]
such director's successor shall have been clected and quatified. Any director chosen by
the Board of Directors to fill a vacancy created, other than by reason of an increasc in the
number of directorships, shall serve for the unexpired term of the director whose vacancy
is being filled. Any director chosen by the Board of Directors to [ill 2 vacancy created by
reason of an increase in the number of directorships shall serve for a terrn to cxplre at the
next election of directors.

ARTICLE VI - DIRECTOR'S LIABILITY.

A director of the Corporation shall not be personally liable to the Corporation or its
shareholders for monetary damages for breach of his duty of care or other duty as a
director by reason of any act or omission, except for liability (i} for any appropriation, in
violation of his duties, of any business opportunity of the Corpotation; (ii) for acts or
omissions which involve intentional misconduct or a knowing violation of law; (iii) for the
types of Hability set forth in Section 607.0831 of the Act; or (iv) for any transaction from
which the director derives an improper personal bemefit. If the Act is amended to
authorize corporate action further limiting the personal liability of directors, then the
Hability of a director of the Corporation shalil be limited to the fullest extent permitted by
the Act, as so amended. Any repeal or modification of this Article by the shareholders of
the Corporation shall not adversely affect any right or protection of a director of
Corporation existing at the time of such repeal or modification.

ARTICLE VII - SHAREHOLDER MEETINGS.

A. Special meetings of sharcholders may be called at any time by the
Chairman of the Board or the President, by a majority of the directors then in office or by
the written request of the holders of at least 25% of the then oulstanding shares of capital
stock of the Corporation entitled to be cast, voting together as a single class.

B. The shareholders of the Corporation shall rot be entitled fo take pny action
by written consent in- lieu of takmg such action at an annual or special meeting of
shareholders calied for that purpose.

C. Advance notice of shareholder nominations for election of diréctors and of
business to be brought by sharcholders before any meeting of the shareholders:of the
Corporation shall be given in the manner provided in the Bylaws of the Corporation.
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+ ARTICLE VIII - CERTAIN BUSINESS TRANSACTIONS.

A, The affirmative vote of holders of at least two-thirds of the outstanding
shares of capital stock cntitled to be cast at a meeting called to vote on any transaction
submitted to the shareholders pursuant to this Article, voting together as a single class,
shall be required for the approval or anthorization of: (i) any merger or consolidation of
the Corporation or any of its subsidiaries with or into any other corporation, parmesship,
person or other entity; or (i) any sale, ledse, exchange, transfer or disposition of all or
substantially all of the assets of the Corporatmn or any of its subsidiaries to or with any
other corporation, partnership, person or other entity; or (iii) adoption of any plan or
proposal for the liquidation or dissolution of the Corporation; provided, however, that
such two-thirds voting requirement shall not be applicable if the Board of Directors of the
Corporation shall have approved any such action or transaction described in clauses (i),
(ii) or (iii) by resolution adopted by at least two-thirds of the directors then in office, in
which case the afficmative vote of holders of a majority of the outstanding shares of
capital stock entitled to be cast, voting together as a smgle class, shall be required to
approve such action or transaction.

B. The fact that any action or transaction complies with the provisions of this
Article shall not be construed to impose any fiduciary duty, obligation or responsibility on
the Board of Directors or any member thereof to approve such action or transaction,
recommendation, adoption or approval to the sharsholders of the Corporation, nor shall
any such compliance limit, prohibit or otherwise restrict in any manner the Board of
Directors, or any member thercof with respect to evaluations of, or aclions or tesponscs
taken with respect to, such action or transaction.

ARTICLE IX - BYLAWS.

In furtherance and not in limitation of the power conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend and repeal the Bylaws of the
Corporation by vate of at least two-thirds of the directors then in office, subject to the
powers of the holders of the capital stock of the Corporation to alter, amend or repeal the
Bylaws; provided, however, that, with respect to the powers of the holders of capital stock -
to alter, amend and repeal the Bylaws of the Corporation, notwithstanding any other
provisions of these Articles of Incorporanon or any provision of law which might
otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of holders
of any particular class or series of the capital stock of the Corporation required by law, or
these Articles of Incorporation, the affirmative vote of holders of at least two-thirds of the
voting power of the then outstanding shares of capital stock entitled to be cast, voting
together as a single ¢lass, shall be required to alter, amend or repeal any provision of
Bylaws,

ARTICLE X - ND TICLES OF INCORP N.
The Corporation reserves the right to amend, slter or repcal any provision

contained in these Articles of Incorporation in the manner now or hereafter prescribed by
statite, and all rights conferred on shareholders herein are granted subject to this
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reservation. Notwithstanding the preceding sentence, the provisions set forth in this
Article and Articles 3, 5,.6, 7, 8 and ¢ hereof may not be altered, amended or repealed in
any respect, and no other provision(s) may be adopted which would impair in any respect
the operation or effect of any such provisions, except by the affirmative vote of holders of
at least two-thirds of the voting power of the then ouistanding shares of capital stock,
voting together as a single class; provided, however, that such two-thirds voting
requirement shall not be applicable if the Board of Directors of the Corporation shall
approve such action by resolution adopted by at least two-thirds of thie directors then in
office, in which case the affirmative vote of halders of a majority of the then outstanding
shares of capital stock entitled to be cast at the meeting of shareholders called for that
purpose, voting together as a single class, shall be required to approve such action.

ARTICLE X1 - ADOPTION BY DIRECTORS

These Third Amended and Restated .;s;rticles of Incorporation were duly adopted
by the Board of Directors on October 3} 2009, without shareholder approval, as
authorized by Sectiois 667.0602 and 607.1002 of the Act, o

Page 11.




Fax Server 10/22/2009 4:55:10 PM PAGE 13/014 Fax Server

IN WTINES§ WHEREQF, the undersigned has executed these Articles of

Incorporation, this&4= day of October, 2009.
Charles S. Co@ﬁm
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CERTIFICATE OF AMENDMENT AND RESTATEMENT
OF THE ARTICLES OF INCORPORATION
OF HORIZON BANCORPORATION, INC.

The undersigned corporation, Horizon Bancorperation, Ine. (the “Corporation”™),
purports to Section 607.1007(4) of the Florida Business Corporation Act (the “Act™),
executes and publishes the following certificate in conjunction with its Amended and
Restated Articles of Incorporation:

1. The Third Amended and Restated Articles of Incorporation do not contain
an amendment requiring shareholder appraval,

2. The Third Amended and Restated Articles of Incorporation were approved
by the Board of Directors pursuant to Sections 607,0602 and 607.1002 of the Act.

IN WITNESS WHEREOQF, the undersigned has exccuted this Certificate of
Amendment and Restaterment of the Articles of Incorporation on behalf fo the Corporation

on the ¥ day of October, 2009. %/,,é,_
Charles @Lsidem




