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OFFICE OF FINANCIAL REGULATION

DON B. SAXON
COMMISSIONER *

May 20, 2005

Ms. Louise Flemming-Jackson
Corporate Specialist Supervisor
Florida Division of Corporations
Post Office Box 6327
Tallahassee, Florida 32314

Subject; Article Amendment — Heritage Bank of Florida

Dear Ms. Flemming-Jackson:

FINANCIAL SERVICES
COMMISSION

JEB BUSH!
GOVERNOR

TOM GALLAGHER
CHIEF FINANCIAEL OFFICER

CHARLIE CRIST
ATTORMEY GENERAL

CHARLES BRONSON
COMMISSIONER OF
AGRICULTURE

Please file the enclosed amendment to the articles of incorporation of Heritage Bank of Florida,
Lutz, Florida, at your earliest convenience. The distribution of the certified copies should be made

as follows:

(1) Return one copy to: Division of Financial Institutions
Office of Financial Regulation
200 East Gaines Street
Tallahassee, Florida 32398-0371

{2) Mail one copy to: Jeremy P. Ross, Esquire
Bush Ross Gardner Warren & Rudy, P.A
Post Office Box 3913
Tampa, Florida 33601-3913

Also enclosed is a check for $52.50 representing the filing and certified copy fees. If you have any

questions, please do not hesitate to contact me.

Sincerely,

oz A for
William A. Lott

Financial Control Analyst
Bureau of Bank Regulation

WAL:Ibl

Enclosures (4)

*ee
200 EAST GAINES STREET, TALLAHASSEE, FLORIDA 32399-0371
(850y410-5111 « Fax (850) 4109548

Affirmative Action { Equal Opportunity Frployer



FILED
ARTICLES OF AMENDMENT TO AND RESTATEMENT
OF THE ARTICLES OF INCORPORATION 05 RAY 20 &M 8: 54
OF

SECRETARY OF STATE
HERITAGE BANK OF FLORIDA TALLAHASSEF, FLORIDA
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HERITAGE BANK OF FLORIDA, a Florida commercial banking corporation (the
“Corporation”), hereby certifies as follows:

I Article I of the Articles of Incorporation of the Corporation, presently reading as
follows: :

“The total number of shares authorized to be issued by the corporation shall be
2,000,000. Such shares shall be of a single class and shall have a par value of $3.33 per
share. Each shareholder shall have the right to purchase, subscribe for, or receive a right
or rights to purchase or subscribe for, at the subscription price offered to the general
public, a pro rata portion of any stock of any class that the corporation may issue or sell.”

is hereby amended in its entirety to read as follows:

“The total number of shares authorized to be issued by the corporation shall be
4,000,000. Such shares shall be of a single class and shall have a par value of $3.33 per
share. Each shareholder shall have the right to purchase, subscribe for, or receive a right
or rights to purchase or subscribe for, at the subscription price offered to the general
public, a pro rata portion of any stock of any class that the corporation may issue or sell.”

2. As so amended, the Articles of Incorporation of the Corporation are hereby restated in
their entirety to read as follows:

ARTICLE X

CORPORATE NAME AND PRINCIPAL OFFICE

The name of this corporation shall be HERITAGE BANK OF FLORIDA, and its principal place
of business shall be at 23000 State Road 34 in the City of Lutz, in the County of Pasco and the State of
Florida.

ARTICILET

GENERAT, NATURE OF BUSINESS

The general nature of business to be transacted by this corporation shall be that of a general,
commercial banking business with all the rights, powers and privileges granied and conferred by the State
of Florida Financial Institutions’ Codes, regulating the organization, powers and management of banking
corporations. .



ARTICLE I

CAPIIAL STOCE

The to1a] number of shares authorized to be issued by the corporation shall be 4,000,000. Such
shares shall b of a single ciass and shall have a par value of $3.33 per share. Each shareholder shall have
the right to purchase, subscribe for, or receive & right or rights to purchase or subscribe for, at the
subscription price offersd to the general public, 2 pro rata portion of any stock of any class that the

corporation may issue or sell.
ARTICLEIV
TERM QF EXISTENCE

The term for which the corporation shall exist shall be perpetual uniess terminated pursuant to the
Floridz Fmancial Institutions Codes.

DIRECTORS

The number of directors of the corparation shall not be fewer than five, A majority of the full
board of directors may, at any time during the year following any annual meeting of shareholders in
which such action has been authorized, increase the number of divectors by not more than two and appoint

persons to fil] the resulting vacancies.

3 The foregoing amendment and restatement shall become effective following iis approval
by the Qffice of Financial Regulation of the Florida Department of Financial Services, and as of the close
of business on the date these Articles of Amendment and Restaternent are approved by the Florida
Department of State and 21l filing fees then due have been paid, all in accordance with the banlang and
corporation laws of the State of Florida. :

4, The amendment recited in Section 1. above, increasing the number of shares of the
Corporation’s single class of authorized capital stock, has been approved in accordance with the
reguirements of §607.1003, Florida Statutes, the Corporation’s board of directors having adopted the
samne and recommendsd passage to its shareholders and the holders of a wajority of the Corporation’s
issued and outstanding commmon stock having voted i favor of the amendment at a sharcholder meeting

properly noticed and convened for that purpose,

IN WITNESS WHEREOQF, HERITAGE BANK OF FLORIDA has caused these Arficles of
Amendment and Restatement o be prepared under the signature of the President and the attestation of its

Secretary this|4th day of &pril 2005



Altest: HERITf

R = G2

B. E. Clark . Secretary " Richard E. Adams, Presxdcnt

STATE OF FLORIDA L
COUNTY OF PASCO

The foregoing instrument was acknowledged before me, under oath, this ]ﬂth day of Aprdil 2005
by Richard E. Adams, an mdividual personally known to me, in his capacity as President of EERITAGE
BANK OF FLORIDA, a Florida commercial banking corporation, on behalf of the corporation and for

the uses and purposes described therein. M ;

signiur
(gna 8){;—¢)£ch Ja B e

‘ﬁ E Notu. i, Site Of iida
. My Cornmission Expires 4/12/07 (printed name)
Commission No. 866785 NOTARY PUBLIC, State of Florida at
Large
My Commigsion Expires:
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APPROVAL OF THE ARTICLES OF AMENDMENT TO AND
RESTATEMENT OF THE ARTICLES OF INCORPORATION OF
HERITAGE BANK OF FLORIDA BY THE
OFFICE OF FINANCIAL REGULATION OF THE
DEPARTMENT OF FINAN SERVICES

The foregoing Articles of Amendment to and Restaiement of the Articles of Incorporation of
HERITAGE BANK. OF FLORIDA, as set forth in the document to which this statement is appended, are

approved this 2% day of 1&(2% 2005.

Linda B. Charity, Director

Division of Financial Institutions
Office of Financial Regulation

341246.1



