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COVER LETTER

TO: Amendment Section _
Division of Corporations

SUBJECT: %nﬂ \’%éﬂh %ﬂﬂ’*ﬁﬁb

DOCUMENT NUMBER:

{Name of Corporationy

F9T- 00006 a

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matier to the following:

Michele. L |

(A th

{Mame of Contart Person)

x

{Fum/Company

éfdﬁmss; ;
%éstys&ate And Zip Code)

For further information conceming this matter, please call:

ichele L, Lﬂaﬁlg w( ol ) SR~ CHH
{Name of Contact Person rea Code & Daytime Telephone Number) o

Enclosed is a check for the foflswir;g amount:

™

e

Mailing Address:
Amendment Section

Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

$35.00 Filing Fee ><
) ~

$43.75 Filing Fee &
Certificate of Status

' 543,75 Filing Fee &
Certified Copy

(Additional copy is
enclosed)

Street Address:
Amendment Section

Division of Corporations

_Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

P\_Ammm
% Qcm

d‘\om%ﬁ_

$52.50 Filing Fee,

Certificate of Status &

Certified Copy

{Additional ccpy is
enclosed)



Division of Corporations

Augusti 24, 2006

MICHELE WALSH

SUN AMERICAN BANCORP
1200 N. FEDERAL HWY., 111-A
BOCA RATON, FL 33432

SUBJECT: PANAMERICAN BANCQORP
Ref. Number: F97000006598

We have received your document for PANAMERICAN BANCORP and check(s)
totaling $43.75. However, the enclosed document has not been filed and is being
returned to you for the following reason{s):

A foreign corporation which has changed iis name, duration, jurisdiction, or
purpose (nonprofit corporation only), should file an amended application. The
amendment should be fited after the cccurence of such a change within 30 days
for a not for profit corporation and within S0 days for a profif corporation. The
form should be accompanied by an original cerificate from the domicile state
issued within the past 90 days evidencing the change and a filing fee of $35.

We are enclosing the proper form{s) with instructions for your convenience.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{(850) 245-6878.

Alan Crum
Document Specialist Letter Number: 606A00052152

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



PROFIT CORPORATION )
APPLICATION BY FOREIGN PROFIT CORPORATION TO FiLE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

{Pursuant to s, 607.1504, F.8.)

—
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SECTION1 f:;. e
1- N .
(1-3 MUST BE COMPLETED) T, 0 3
= .
8= o T
Z .
if:;‘ o .__i’;: i1l
{Document number of corporation {if known) -
co @ o
=
. - =% 9
1. %nﬁm g Cnm Raceg o
{(Name of corporation as it appears on the records of the Dhepartment of State) =
2, Deldiiape, L , .
{Tncorporated under laws of) {Date authorized to do business in Florida)

SECTIONII
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?

5 . Broerican 2ArcoR DS

{(Name of corporation afler the amendment, adding suffix "corporation,” “‘company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(ITnew name is unavailable m Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

{N&éw duratien]
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(new jur{sdiciioé)

Py S

{Signafure of & director, president or other officer - If In the hands
of & receiver or oth

er court appointed fiduciary, by that fiduciary)
4 ‘i q -
?Type;} or printed name of person s:gning; )

{Title of person signing)



‘Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "PANAMERTCAN BANCORP™,
CHANGING ITS NAME FROM "PANAMERICAN BANCORP" TO "SUN AMERICAN
RANCORP”, FILED IN THIS OFFICE ON THE TWELFTH DAY OF JANUARY,
A.D. 2006, AT 3:12 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED IO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harrier Smith Windsor, Secretary of State
AUTHENTICATION: 4448236

2665821 8100
0600339789

DATE: 01-13-06



State of Delaware

- Secra of Stata

vision Corpornticons
Delivered O04:12 PM O1/12/2006

FILED 04:12 PM 01/12/200
AMENDED AND RESTATED SRV GEOD23979 - 265’592’;22153

CERTIFICATE OF INCORPORATION
of
ANB RE
{= Delaware corporation)

PanAmerican Bancorp, & corporation organized and existing under fhe laws of the State of Delaware (the
“Corperation”}, does hereby certify as follows:

A. The nmame of the Corporation {s PanAmericar Bancorp

B. The Certificate of Incorporation of the Corporation was filed with the office of the Secretary of
State of the State of Delaware on Cetober 4, 1996 under the name Southemn Security Finaneial Corporation. A
Certificate of Amendment of the Certificate of Incorporation of the Corporation was filed with the office of the
Secretary of State of the State of Delaware on April 16, 1297 under the name Soothern Security Financial
Corporation. A Certificate of Merger was filed with the office of the Szcretary of State of the State of Delaware on
November 10, 1997 refiscling the merger of Southern Seeurity Bank Cotrporation with and into Southem Security
Finaneizi Corporation. A Certificate of Amendment of the Certificate of Incorporation of the Corporation was filed
with the office of the Scerctary of State of the State of Delaware on November 13, 1997 under the name Southern
Security Financial Corporation, Pursuant fo the amendment, Scuthern Security Financial Corporation chanyed its
pame {o Southem Secarily Bank Corporation. A Certificate of Amendment of the Certificate of Incorporation of the
Corporation was filed with the office of the Secretary of State of the State of Delaware on Jenuary 27, 2000 wder
the nzme Southern Security Bank Cerporation A Certificate of Amendment of the Certificate of Incorporation of
the Corporation was fled with the office of the Scoretary of State of the State of Delaware on November 15, 2001
under the name Southern Security Benk Corperation. A Certificete of Amendment of the Cartificate of
Incorporation of the Corporation was filed with the office of the Secretary of Siare of i State of Delawaic on
Augnst 13, 2002 under the name Southern Security Back Corporation, Pursuant to the amendment, Southern
Security Bank Corporation changed its name to PanAmericsn Bancorp A Certificate of Amendment of the
Certificaie of Incorporation of the Corporation was filed with fhe office of the Secretary of State of the Stats of
Delaware on June 16, 2003 under the nams PanAmerican Bancorp. A Ceriificate of Amendment was filed with the
office of the Secratary of State of ths State of Defaware on Angust 11, 2003 under the neme PanAmerican Bzocorp
A Certificate of Correction wag filed with the office of the Secretary of State of the State of Delaware on April 5,
2004 undar the name PanAmerican Banieorp A Certificate of Correction was filed with the office of the Secretary
of State of the Siate of Delaware on April 23, 2004 uader the name PenAmerican Bancorp, A Comseted Certificate
of Correction was filed with the office of the Secrefzry of Siate of the State of Delaware on May 23, 2005 under the
pame PanAmerican Bancorp, An Amended and Restated Certificate of Incorporation was filad with the office of the
Sectetary of State of tha State of Delaware on July 22, 2005 under the name PenAmerican Bancorp,

C The amendment and resiatement herein cortified kave been duly adopted by the stockholders of
the Corporation in ascordance with the provitions of Sections 242 and 245 of the General Corporstion Law of the

State of Delaware (fhe “General Corporation Law of Defaware™),

D. The Certificate of Incorporation of the Corporation is hereby armended and restated in its entitery
25 follows:

FIRST. The pame of this Corporation shall be SUN AMERICAN BANCORP

SECOND. Its registered office in the State of Delaware it to be located at 2711 Cenorville Road,

Suite 400, in the City of Wilmington, County of New Castle, Defaware 19808, The registerex agent in charge
thereaf is The Company Corporation, at the satne addzess.

122844 00101/21429705v.2
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THIRD, The napure of the business, and the objecis ond pumposes proposed {0 be fransacted,
promoled and carried on, are to do any or all the things herein mentioned, ag fully and to the same sxtent ag natmral

persons might or conid do, and in any part of the waorld, viz:

“The purpose of the Corporation is to engage in any lawfisl aci or activity for
which corporations may be organized under the General Corporation Law of
Delaware™

¥YOURTH. The total number of shares of all classes of stock which the Corporation shall have
euthority to issus is 45,000,000 shares, consisting of 40,000,000 shares of Common Stock, par value $.01 per share,
and c%gw’m sharex of Preferred Stock, par value 3 GI per share, as more fully described below {the “Preferred
Sieck™).

Preferred Stogk  The shares of Preferred Stock may be divided and issned from time 1o
time In one or more sexies 2s may be desiprated by the Board of Directors of the Corporation, gach such series tohe
distinctly itled and to consist of the nurmber of shares designated by the Board of Directors  Alf shares of any one
serles of Preferred Stock so designated by the Board of Direciors shall be alike in every partivolar, except that sheres
of any one series issved at different times may dJiffer as to the dates fom which dividends thereon (if any) shall
aceree or be cawmiative (or both]. The designations, preferences and relative, parhcxpa?mg, cptional or other spacial
rights (if any), end the qualifications, limitations or restrictions thersof (if any), of any series of Preforred Stock may
differ from those of any and all other seriey at any time ontstanding  The Boaxd of Direstors of the Corporation is
hereby expressly vested with authority (o fix by resclution the powers, designations, preferences and relative,
participating, optional or other special rights (if any), and the qualifications, limitations or restrictions fif any), of the
Preferred Stock and each series thercof which may be designated by the Board of Directors, including, but without
litniting the gencrality of the foregoing, the following:

n The voting rights and powers {if any) of the Preferred Stock and each
azries thereof:

(2} The rates and Hmes at which, and the terms and conditions on which,
dividends (if any} on the Preferred Siock, and cach series thereof, willl ba paid znd any dividend prefevences or rights
of commlation;

3 The rights (if any) of holders of the Prefered Stock, and sach series
thereof, to convert the same info, or exchange the same for, shares of other classes (or series of classas) of capifal

stock of the Corporation and the texms and conditiops for such conversion or exchange, inchiding provisions for
adhistment of conversion or ¢xchange prices or mtes in such events as the Board of Directers shatl determine;

{4} The redemption vights {if any} of the Corporation and of the holders of
the Preferved Stock, and each series thereof, and the times at which, and the ferms and conditlons on which, the
Preforred Stock, and each series thereod, may be redeemed; and

{5} The rights and preferences (if any} of the holders of the Preferred
Stock, and cach serics thereof, upon the voluntary or involuntary lgquidetion, dissolution or winding up of the
Corparation.
FIFTH. The Directors shall have power to roake and fo alter or amend the By-Laws and to fix the
amount to be reserved as working capitai
The By-Laws shall determine whether and to what extent the accounis and books of this Corporation, or

any of them shall bs open to the inspection of the stockholders; and no stockholder shall have any right of inspecting
any account, ot baok or document of this Corporation, exoopt as conforred by law or the By-Laws, or by resohution

of the siockholders.

122844 GO0V 21428 705v.2
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1t s the intertion that tic abjects, papoacs and powers specified in the Third paragraph hercal shail, except
whers otherwies specified In 2aid paragreph, be vowie Haded or resiricted by reference o or infemoce from ta
terms of wary othur clause or pasagraph in this Cantificate of Incorporation, but thet the objacts, prrpeses snd powers
specified in the Thind pamgraph and in esch of the clouses or paragraphs of this chaner shall by wogarded xs

independunt objects, porpeses and powers

SIXIRH. Ditectors of the Corporiion shall not be lsbls to sither the Corporatin or i
stockhoiders for monctary damages for o hreach of fiduciary deties anless the hroach involves: {1} & divector™s duty
of toyalty to the Carporation oy ity stockholders; {27 actr or omissions not in good faith oy whith involve intentional
misconduct of 3 knowing violston of law; (3} Hability for vnlawil pryments of dividends o unlawful stock
purchiscs or sedemaption by the Corpotation; or (4} @ trunsaction Som whick the ditecior dotived an fmptoper

sersonud benafit

BEVENYTH. The Corporation efecf2 tot 10 be govened by Scctlon 203 of the Qenwrel Corporation
Law of Dilevare

EICHTH. The Corporttion shall indemni(y 3] persony whorp it may tedemmify to the fullest extent
allowed by the General Cotporstion Law of Delawars,

NINTR. {1} The number of directors consiliuting the entire Board of Directors shall bo fxed
fiom time fo tme exclusively by resolition passed by 2 majorily of the whols Beard of Dircetors, whick shiall in o
event cause e terny of any intuipbent divector  be shoriuanl or cause & docvears in the number of slute of
direciare excopl as required by law  The Bosrd of Dirsctors $haff be divided into thees clesizs, dosignatod Clines I,
H xnd I{T, which shall be os nessly equal in number s possible, Initially, directory of Class I shall e elncred {o hold
office for et expiring &t the annwad mesting o wockholkdess in 2000, Girsctors of Ciazx 1Y shali be ¢leciad o hold
office for & torm tupiring af fhe anmm] menting of steckholdirs In 2001, and directors of Class 11 sl be eleced to
hodd officc for a term expiting 3t the appm! mectng of stockbelders e 2002, At cach apmnal weeting of
ttockimiders fotlowing the fnftis) clusification end clovties, the respective sucrasaars of each class shall be elacted

for theee-yoar lorms.

) Nowly created ditsctorships remilfing from any inerézse In the number of
drectos and ny vacinaies on the Bosrd of Directors reselting from death, resignaton, disqualification, reroval or
other cpuge shali B fitisd by the vote of the Boand of Divectors; and F the number of directors then in office is Juss
than & yuarom, then cowly-ceoated dicootorthips and vacemelas shall be A8ed by the vole of a mefority of the
remaining directors then fn office, Whey the Board of Directors 01 o vaconcy, the director choseh to BI1 the
vaeanoy shall bz of the Yame clasy s the divecior be or she succecds and zball hold offfee for the ternu of & divector
oF That Cluss a1d unmtll his of hor miccessor shuli have heen elscted and qualified

13 It addiion o any requirenmonts of Jaw and sny other provisiors of this
Certifieata of Incrorporation {pnd not witftanding the fact fhat & [osser percentage may bo specified by lvw or diis
Certificele of Incarporation), the affinnstive vole of the holders of 66 2/3% or more of the corbined voling power
of the (han outstanding shsres of =il classos and sevies of stuck of the Corporation entitled to vota genenily in de
eleetion of divectors, votlng tagather as & aingle olass, shall be requived to wmend, alter o vepeal, or adopt iny
provision inconsistent with, this Adicls NINTH of this Certificat¢ of Incotporution. Subject w &1t foroguing
provisions of this Artitle NINTH, the Corpomtion reservas the ripht to smend, alter or repes! any provigion
tontained in fix Certifionfe of Ineorporation, in the atncer now of hereaiier prasoribed by statute, 2nd 28 rights
conferred npon stockhalders nerein fre subjeet 1o this mesrvation

™ WITNESS WHEREQF, PmAmetican Bancorp bas cunged fiis Amended and Restuted Certificste of
Facorporation to be sigred iy A5 day of e emder , 2003.

Mamey Koder b o A IS Name: #rchue/ &ofadtn ~ N
A ; a’ff}ﬁt‘r

Tide: G-’i;efr“}ﬂanc}qf O-@;ccr T 4 po F EXELF 1T
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