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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: R&G ACQUISITION HOLDINGS CORPORATION

DOCUMENT NUMBER: L60023

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

MELISSA A. MURRY

(Name of Contact Person)

INCORPORATING SERVICES, LTD.

(Firm/ Company)

1540 GLENWAY DR.

TALLAHASSEE, FL 32301

{Address)

(City/ State and Zip Code)

For further information concerning this matter, piease call:

MELISSA

at( 850 ) 6567956

(Wame of Contact Person)
Enclosed is a check for the following amount:

1$35 Filing Fee [1$43.75 Filing Fee &

Certificate of Status

Mailing Address
Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

(Area Code & Daytime Telephone Number}

[71$43.75 Filing Fee & (3 $52.50 Filing Fee
Certified Copy Certificate of Status
(Additional copy is Certified Copy

enclosed) (Additional Copy

is enclosed)

Street Address

Amendment Section

Division of Corporations
Clifton Bailding

2661 Executive Center Circle
Tallahassee, FL. 32301
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9.5% SERIES A NONCUMULATIVE PERPETUAL PREFERRED STOCK %
1 >
The name of the corporation is “R&G Acquisition Holdings Corporation” (the “Company™).
.

These Articles of Amendment (the “Amendment™ add the following as a new
Section 4.7 to the Company’s Amended and Restated Articles of Incorporation (a2s amended, the
“Articles™), to designate and set forth the terms of a series of Preferred Stock. Any terms used but not
defined in this Amendment shall have the meanings set forth in the Anticles:

1. Designation. The distinctive designation of the series of Preferred Stock established
hereby shall be the “9.5% Series A Noncumulative Perpetual Preferred Stock™ (the “Series A Preferred
Stock™).

2. Number of Shares. The total number of shares of Series A Preferred Stock shall be
150,000 shares, $.01 par value per share. The number of shares of Series A Preferred Stock may from
time to time be decreased (but not below the number then outstanding) by the Board of Directors, but may
not be increased.

3. Dividends.

{a) The holders of shares of Series A Preferred Stock shall be entitled to receive, when, as
and if declared by the Company’s Board of Directors, out of funds of the Company legally available
therefor, cash dividends at the rate of 9.5% per annum of the $1,000 stated value per share (the “Stated
Value™ of the Series A Preferred Stock per year, or $95.00 per Share of Series A Preferred Stock
annually. Such dividends shall be payable quarterly in arrears on March 31, June 30, September 30 and
December 31 of each year, commencing on June 30, 2006 (each, a “Dividend Payment Date™. If a
Dividend Payment Date is not a Business Day (as defined below), then the dividend that otherwise would
have been payable on such Dividend Payment Date may be paid on the next succeeding Business Day
with the same force and effect as if paid on the Dividend Payment Date, and no interest or additional
dividends or other sums shall accrue or be payable on the amount so payable from the Dividend Payment
Date to such next succeeding Business Day. A “Buyginess Day™ means any day, other than a Saturday ora
Sunday, that is neither a legal holiday nor a day on which banking institutions in New York, New York or
Qrlando, Florida are authorized or required by law, regulation or executive order to close. The amount of
any dividend payable on the Series A Preferred Stock for any fuil Dividend Period (as defined below) or
any partial Dividend Period shall be prorated and coroputed and paid on the basis of a 360-day year and
the actual number of days elapsed in the relevant Dividend Period (it being understood that the initial
dividend payable on June 30, 2006 may be for less than a full Dividend Period and will reflect dividends
accamulated from and including the original issue date through and including Jume 30, 2006). A
“Dividend Period™ shall mean the period from and including the Original Issue Date to and including the
first Dividend Payment Date, and each subsequent period from and excluding a Dividend Payment Date
to and including the next succeeding Dividend Payment Date. Dividends will be payable to holders of




record as they appear in the shareholder records of the Company at the close of business on the applicable
record date, which shall be the 15™ day of the calendar month in which the Dividend Payment Date falls
(each, a “Dividend Record Date”).

(b) Dividends payable on the Series A Preferred Stock shall not accunmilate.

«) No dividends on the Series A Preferred Stock shall be declared by the Company’s Board
of Directors or paid or set apart for payment by the Company at such time as the terms and provisions of
any agreement of the Company, including any agreement relating to its indebtedness and any related
waiver or amendment thereto, prohibits such declaration, payment or setting apart for payment or
provides that such declaration, payment or setting apart for payment would constitute a breach thereof or
a default thereunder, or if such declaration or payment is restricted or prohibited by law.

(d) Except as provided in Section 3(e) below, unless dividends on the Series A Preferred
Stock for the then current Dividend Period shall have been or-are declared and paid in cash, and the
Company bas declared and paid dividends on each Dividend Payment Date for the preceding six (6)
Dividend Periods, no dividends shall be declared by the Company’s Beard of Directors or paid or set
apart for payment by the Company, and no other distribution of cash or other property may be declared or
made, Jdirectly or indirectly, or or with respect to any shares of the Company’s common stock, $.01 par
value per share (the “Cormmon Stock™), or shares of any other class or series of the Company’s capital
stock ranking, as to dividends, junior to the Series A Preferred Stock (other than a dividend paid in shares
of Common Stock or in shares of any other ¢lass or series of the Company’s capital stock ranking junior
to the Series A Preferred Stock as to (i) dividends and (i} upon liquidation) on the related Dividend
Payment Date or during the immediately succeeding Dividend Period), nor shall any Shares of Common
Stock, or any other Shares of the Company ranking, as o dividends or upon liguidation, on a parity with
(“Parity Shares™), or junior to, the Series A Preferred Stock, be redeemed, purchased or otherwise
acquired for any consideration (nor shall any funds be paid to or made available for a sinking fund for the
redemption or retirement, purchase or reduction of any such shares) by the Company (except by
conversion into or exchange for other shares of Company capital stock ranking junior to the Series A
Preferred Stock as to dividends and upon liguidation) on such Dividend Payment Date or during the
immediately succeeding Dividend Period.

(e When dividends are not paid in full (or a sum sufficient for such full payment is not set
apart by the Company) upon the Series A Preferred Stock and any other series of preferred stock issued
by the Company ranking on a parity as to dividends with the Series A Preferred Stock, if any, all
dividends declared upon the Series A Preferred Stock and any such other series of Parity Shares shall be
declared pro rata so that the amount of dividends declared per share of Series A Preferred Stock and such
other series of Parity Shares shall in all cases bear to each other the same ratio that the dividends per share
on the Series A Preferred Stock and such other series of Parity Shares bear to each other.

(D) All dividends paid with respect to shares of the Series A Preferred Stock shall be paid pro
rata 1o the holders of such Shares entitled therete. Holders of shares of Series A Preferred Stock shall not
be entitled to any dividend, whether payable in cash, property or Shares of apy class or series (including
the Series A Preferred Stock), in excess of the dividends on the Series A Preferred Stock as provided
herein.

4. Liguidation Preference.

{a) Upon any voluntary or involuntary liquidation, dissolution or winding-up of the affairs of
the Company (each, a “Liguidation™), the holders of shares of Series A Preferred Stock shall be entitled to
be paid out of the assets of the Company legally available for distriburion to its sharcholders a liguidation
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preference of $1,000 per share of Series A Preferred Stock plus all accrued dividends since the last
Dividend Payment Date (the “Liquidation Preference™), before any distribution or payment shall be made
to holders of Shares of Common Stock or any other class or series of capital stock of the Company
ranking junior to the Series A Preferred Stock as to liquidation rights. In the event that, upon such
Liquidation, the available assets of the Company are insufficient to pay the amount of the liquidating
distributions on all outstanding shares of Series A Preferred Stock and the corresponding amounts
payable on ali Parity Shares, if any, having the same Liquidation Preference, then the holders of the
Series A Preferred Stock and all other such classes or series of Parity Shares shall share ratably in any
such distribution of assets in proportion to the full liquidating distributions to which they would otherwise
be regpectively entitled, and the holders of the shares of Series A Preferred Stock will not be entitled to
any further participation in any distribution of assets by the Company.

[§s)] Written notice of any Liguidation, stating the payment date or dates and the place or
places on and at which the amounts distributable as a result thereof shall be payable, shall be given by
first class mail, postage paid, not less than 30 nor more than 60 days prior to the first payment date stated
therein, to each record holder of shares of Series A Preferred Stock at the respective addresses of such
holders as they appear on the Company’s stock transfer records.

(<) After payment to the holders of the Series A Preferred Stock of the full liguidation
amounts provided in this Section 4, the holders of the Series A Preferred Stock, as such, will have no
right or claim to any of the remaining assets of the Company.

5. Redemption.

(a) Optional Redemption by the Company. Except as provided in Sections 5(c} and (d)
below, shares of Series A Preferred Stock shall not be redeemable, in whole or in part, by the Company
prior to seven (7) years from the date of issuance (ihe “Redemption Availability Date™). On and after
such Redemption Availability Date, the Company may, at its option and subject o prior approval of the
Board of Govemors of the Federal Reserve System: or its delegee (the “Federal Reserve™), redeem the
shares of Series A Preferred Stock at any time and from time to time, in whole or in part, at a price per
share (the “Redemption Price™), payable in cash, of $1,000 per preferred share, together with all accrued
but unpaid dividends since the last scheduled Dividend Payment Date on the date fixed for redemption
(tne *Redemption Date™), to the fullest exteni the Company has funds legally available therefor. The
Series A Preferred Stock has no stated maturity and will not be subject to any sinking fund or mandatory
redemption provisions (except as set forth in Section 5(c) below). The Company shall not purchase,
before or after the applicable Redemption Availability Date for the shares of Series A Preferred Stock,
either at a public or private sale or by tender offer, ali or part of such shares, except pursuant {0 an offer
made on the same terms and conditions to all holders of such shares, subject to the provisions of
applicable law.

®) Procedures for Redemption.

) A notice of redemption shall be mailed by the Company, postage paid, not more
than 60 days prior to the Redemption Date, to each record holder of shares of Series A Preferred Stock at
the respective addresses of such holders as they appear on the Company’s stock transfer records. In
addition to any information required by law, such notice shall state: (i} the Redemption Date; (ii) the
number of shares of Series A Preferred Stock 1o be redeemed; (iii) the Redemption Price; and (iv) the
place or places where certificates for such shares are to be surrendered for payinent of the Redemption
Price. If fewer than all the shares of Series A Preferred Stock held by any holder are to be redeemed, the
notice mailed to such holder shall also specify the number of shares of Serjes A Preferred Stock to be
redeemed from such holder. No failure to provide such notice or any defect therein or in the mailing



thereof shall affect the validity of the proceedings for the redemption of any shares of Series A Preferred
Stock, except as to the holder to whom the Company has failed to give notice or except as to the holder to
whom notice was defective. In order to facilitate the redemption of shares of Series A Preferred Stock,
the Company’s Board of Directors may fix a record date for the determination of the shares of Series A
Preferred Stock (o be redeemed, such record date not to be less than 30 or more than 60 days prior to the
date fixed for such redemption.

(1) If notice has been given as provided above, and provided further that on or
before the Redemption Date specified in such notice, all funds necessary for such redemption shall,
subject to Section 5{(b)(iii} below, have been irrevocably set aside by the Company, separate and apart
from its other funds, in trust with an independent bank that is a member of the FDIC having capital and
surplus of not less than $500,000,000 (an “Eligible Trustee™) for the pro rata benefit of the holders of the
shares of the Series A Preferred Stock so called for redemption, so as to be, and to continue to be
available therefore, then, from and after the Redempiion Date {unless the Company defaults in the
payment of the Redemption Price}, said shares shall no longer be deemed to be outstanding and all rights
of the holders thereof, as such, {except the right to receive the Redemption Price) shall cease. Upon
surrender, in accordance with such notice, of the certificates for any shares of Series A Preferred Stock so
redeemed (properly endorsed or assigned for transfer, as the Company may require and the notice shall so
state), such shares of Series A Preferred Stock shall be redeemed by the Company at the Redemption
Price. In case fewer than all of the shares of Series A Preferred Stock represented by any such certificate
are redeemed, a new certificate or certificates shall be issued representing the unredeemed shares of
Series A Preferred Stock without cost to the holder(s) thereof: provided the Corapany shall have no
obligation to issue any fractional shares of Serles & Preferred Stock, but instead shall pay the holder the
proportionate amount of the Rederoption Price of such fiactional shares.

(iii)  Any funds deposited with an ElLgible Trustee as contemnplated by Section S{b){ii)
shall be irrevocably set aside by the Company except ihat: (A) the Company shall be entitled to receive
from the Eligible Trustee where such funds have been deposited, the interest or other eamings, if any,
earned on any funds so deposited in trust, and the holders of any shares of Series A Preferred Stock
redeemed shail bave no claim to such interest or other eamnings; and (B) subject to applicable laws, any
balance of funds so deposited by the Company and unclaimed by the holders of the shares of Series A
Preferred Stock entitled thereto at the expiration of two years from the applicable Redemption Date shall
be repaid to the Company, together with any interest or other earnings earned thereon, and after such
repayment, the holders of the shares of Series A Preferred Stock entitled to the funds so repaid shall look
only te the Company for payment, which shall be without interest or other eamings.

(iv) Unless fidl dividends on afl shares of Series A Preferred Stock have been
declared and paid in cash for each of the last six {6) consecutive prior Dividend Periods, or declared and a
sum sufficient for the payment thereof in cash set apart for payment for the current Dividend Period, the
Company shall not purchase or otherwise acquire, divectly or indirectly, any shares of the Company's
capital stock ranking junior to the shares of Series A Preferred Stock. If fewer than all of the shares of
Series A Preferred Stock outstanding are ‘o be redeemed pursuant to this Section 5, the Company shall
call for redemption shares of Serdes A Prelened Stocx pro rata among the holders, the number of shares
of Series A Preferred Stock held of record by each nolder {with any necessary adjustments to avoid any
outstanding fractional shares). If fewer than all the shares of Series A Preferred Stock represented by any
share certificate are to be so redeemed, the Company shall issue a new certificate for the shares not
redeemed, provided the Company shall have no obligation to issuec any fractional shares of Series A
Preferred Stock, but instead shall pay the holder the proportionate amount of the Redemption Price of
such fractional Shares.



(v} All shares of the Series A Pceferred Stock redeeimned or repurchased pursuant to
this Sectiot: 5 shall be retired and canceled and shall not be available for reissuance.

{c) Autorpatic Redemption. Shares of the Series A Preferred Stock are automatically
redeemable, subject to prior Federal Reserve approvail, solely upon the occurrence of a “Change in
Control™ of the Company, R&G Financial Corporation ("RGE™ or R-G Crown Bank (“Crown Bank™), in
whole but not in part, at a cash redemption price equai to 110% of the Stated Value of such shares (an
“Automatic Redemption™) plus all accrued but unpaid dividends since the last Dividend Payment Date.
For purposes hereof, a Change in Control shall be deemed to have occurred if (i} Crown Bank is a party to
a merger, consolidation, statutory share exchange, spin off, split off, liquidation or any other transaction
as a result of which the Company no longer owns 104% of Crown Bank’s capital stock of ail classes and
series (including, for the purposes of this provision, ali securities or instruments exercisable, convertible
or exchangeable for such capital stock), or Crown Bauk is a party to a sale of all or substantially all of its
assets, whether in a single transaction or series of transactions (individuaily and collectively, a
“Reorganization”™); (ii) shares of capital stock of Crown Bank shall become subject to any security
interest, mortgage, pledge or negative pledge, hypothecation, lien, encumbrance, or adverse equities or
claims; (iii) the Company or RGF is party to a Reorganization as a result of which RGF no longer owns
100% of the Company's capital stock of all classes and series (inciuding, for the purposes of this
provision, all securities or instruments exercisable, convertible or exchangeable for such capital stock);
(iv) any “person” (as such term is used in Section 13(d} and 14(d) of the Securities Exchange Act 0f 1934,
as amended (the “Exchange Act™), or persons acting together or in concert (including any “group™), and
who are not, at the date hereof, beneficial owners (us defined in Rule 13{d) under the Exchange Act),
individually or collectively, of 25% or more of any rlass or series of securities of RGF, the Company or
Crown Bank shail become the beneficial owner of securities of RGF, the Company or Crown Bank, or
securities or instruments exercisable, convertible or exchangeable for such securities representing 25% or
more of the voting power of either any individual class of securities or of any classes which vote together
with RGF’s, the Company’s or Crown Bank’s then outsianding securities; or {v) a change in a majority of
the persons serving on the Board of Directors of RGF from those persons serving as RGF directors on the
date hereof (“Existing Directors™), provided, hnwever, new directors nominated or elected by a majority
of the Board of Directors shall be deemed Existing Directors for purposes hereof. Without affecting or
limiting any rights, privileges or powers of holders of Series A Preferred Stock, in the event of a Change
in Control where (i) any of RGF, the Company or Crown Bank (w) is not well capitalized, (x) is not in
compliance with regulatory capital adequacy requ rements, or (¥) has not received approval from
applicable regulatory anthorities for any redemption . the Series A Preferred Stock or for any instrument
issued by any depository institution subsidiary of ROF or the Company into which such Series A
Preferred Stock is convertible, or (ii) any depository in~titution subsidiary of RGF or the Company is not
well capitalized for purposes of the promp: correciive action rules of its primary federal reguiatory
authority, then, notwithstanding that a Cliange in Conlrol has occurred, holders of Series A Preferred
Stock shall not have rights to Automatic Redemption hereunder, unfess and until such Automatic
Redemption is approved by the Federal Reserve.

(d) Subject to the approval of (he Federal Reserve, the Company shall redeem the shares of
the Series A Preferred Stock prior to the expiration of seven (7) years to the full extent of the proceeds
received by the Company upon any redemption o RGF's 9.5% Series E Noncumulative Perpetual
Preferred Stock held by the Company.

6. Voting Rights.

(a) Holders of the Serics A Prefured Stock shall not have any voting rights, except as set
forth in this Amendment.



(b) So long as any shares of Series A Preitrred Stock remain outstanding, the Company shail
not: (1) without the affirmative vote or conscnt of the holders of at least 66 2/3% of the total outstanding
shares of Series A Preferred Stock and of any Parity Skares, if any, given in person or by proxy, either in
writing or at a meeting (voting together as a single class with all other series of Parity Shares of the
Company upon which like voting rights have been conferred or are exercisable without regard to series),
authorize or create, or increase the authorized or issued amount of, any Parity Shares or any class or series
of shares of capital stock ranking senior to the Series A Preferred Stock with respect to payment of
dividends or the distribution of assets upon the Liquidation of the Company or reclassify any authorized
Shares of the Company info such Shares, or create, authorize or issue aay obligation or security
convertible into, exchangeable for, or evidencing the right to purchase any Parity Shares, any Shares
ranking senfor in priority to the Series A Preferred Stcck; or (1i) without the affirmative vote or consent of
the holders of at least 66 2/3% of the outstanding S=res A Preferred Stock, voting as a separate class,
amend, alter or repeal the provisions of, or add any provision to, the Asticles or this Amendment, whether
by merger, consolidation, statutory share exchaange or sale, transfer or conveyance of ali or substantially
all of its assets, or otherwise (each such event speciiied in clauses (i) and {ii), an “Event™), so as to
materially and adversely affect any right, preference, privilege or voting or other powers of the shares of
Series A Preferred Stock or the holders thereof; and provided. further, that any increase in the number of
authorized shares of Series A Preferred Stock or the creation or issuance of any other class or series of
shares of the capital stock of the Company. in each case which are Parity Shares or which rank senior to
the Series A Preferred Stock with respect to the payment of dividends or distributions of assets upon
Liquidation, shall be deemed to materially and adversely affect such rights, preferences, privileges or
voting or other powers of shares of Serics A Preferred Stock, and the holders of Series A Preferred Stock
shall have the right to vote on any such increase. créanos or 1ssuance as a separate class,

(c) The foregoing voting provistons of this 3ection 6 shall not apply if, at or prior to the time
when the act with respect to which such wvote wouid otherwise be required shall be effected, ali
outstanding shares of Series A Preferred Stouk shail have been redeemed or called for redemption upon
proper notice and sufficient {unds, in cash, shall have been deposited in trust with an Eligible Trustee to
effect such redemption.

(d) On each matter submitted to a vote of the holders of the Series A Preferred Stock in
accordance with Section 6(b), or as otherwise requiied by law, each share of Series A Preferred Stock
shali be entitled to one vote, except that wl.en any inur series of Preferred Stock of the Company shall
have the right to vote with the Series A Prelered Siook as a single class on any matter, the Series A
Preferred Stock and such other series shall have with respect to such matters, shall have the aggregate
number of votes in the same proportion to all vutes ! eeferred Stock as the total Liquidation preference
of all shares of the Series A Preferred Stock bears to the aggregate liquidation preference of all
outstanding shares of Preferred Stock. With respect to sach share of Series A Preferred Stock, the holder
thereof may designate a proxy, with each such proxy naving the right to vote on behalf of the holder.

7. Conversion or Exchanpe. The shares of Series A Preferred Stock are not convertible into
or exchangeable for any other property or securities of the Company; provided, however that, to the extent
that the Series A Preferred Stock becomes no longer fully eligible for Tier 1 capital treatment under
applicable regulatory capital rules promulguixl by ‘.. Federal Resenve, such portion of the shares of
Series A Preferred Stock, if any, as the Conipany mu v tetermine and as shall be acceptable to the Office
of Thrifi Supervision (*QTS”,) shall be, upo=: {ive (57 B:siness Days written notice to the holders thereof,
exchangeable into preferred siock of Creway Ban. ‘riving identical terms to the terms of Seres A
Preferred Stock. The Company shall use its coamerci:lly reasonable best efforts to obtain OTS approval
of any such exchange.
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3. Ranking. In respect of rights 10 the paivment of dividends and the distribution of assets in
the event of any Liquidation of the Compan,, the shice of the Series A Preferred Stock shall rank senior
and prior to the Company’s Common Stock aud to any olher Shares, subject to any other Parity Shares ot
senior securities being approved by the affirmative vote of the Series A Preferred Stock required by
Section 6 above. The Series A Preferred Stock will rank junior to all of the Company’s indebtedness.
For purposes of this Section 8, debt securities of the Company that are convertible into or exchangeable
for Company Shares or any other debt securities of the Company shall not constitute a class or series of
shares of the capital stock of the Company.

9. Future Transactions. For so long as any shares of the Series A Preferred Stock shall be
outstanding, upon the occurrence of a “Material Covenant_Violation” as defined in Section 2.6(e) of that
certain Warrant to Purchase Shares of ( ommon stuck of R&G Financial Corporation issued in
connection with the authorization and issuunce ol s Series A Preferred Stock (whether or not such
Warrants remain outstanding) or in Section 7.24&, of the Additional Purchase Rights Investment
Agreement dated as of March 27, 2006, the Company shall, and RGT shall cause the Company to, use
commercially reasonable best efforts to seek and consummate the sale of Crown Bank or all or
substantially all of Crown Bank’s assets.

10. Headings. etc. The headings hereof are for convenience of reference only and shall not
affect the interpretation of any of the provisions hereot. The waords “include,” “including™ and derivatives
thereof shall be without limitation by reason of emuncration or otherwise, the singular shall include the
plural and vice versa.

11, Severability of Provisions. I any preferences or other rights, voting powers, restrictions,
limitations as to dividends or other distributions, qualitications or terras or conditions of redemption of
the shares of Series A Preferred Stock set forth in rese Articles are invelid, unlawful or incapable of
being enforced by reason of any rule of law or pubiic policy, all other preferences or other rights, voting
powers, restrictions, limitations as to dividends and other distributions, qualifications or terms or
conditions of redemption of the shares of Series A Preferred Stock set forth in these Asticles that can be
given effect without giving effect to the invalid, uniawiul or unenforceable provision shall, nevertheless,
remain in full force and effect and no preferences or other rights, voting powers, restrictions, limitations
as to dividends or other distributions, quailifications o1 rerms or conditions of redemption of the shares of
Series A Preferred Stock herein set forth shall be 4¢omed dependent upon any other provision bereof
unless so expressed herein.

12. Preemptive Rights. Holders of Serics A Preferred Stock shall be entitled to preemptive
rights to subscribe for or acquire any unissued shares +f Company Preferred Stock of any class of series
{(whether now or hereafter authorized) or secunties of the Company convertible info or carrying a right to
subscribe to or acquire shares of Cornpany Preferred Stock of any clasz or series.

13. Fiduciary Duty. The Company express.y undertakes and shall owe a fiduciary duty {o the
holders of the Series A Preferred Stock.

14. Miscellaneous. Fxcept as espressly previded otherwise, nothing herein is intended to or

shall limit the voting rights of holders nf the Seric. A Preferred Stock under the Florida Business
Corporation Act.

iy
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This Amendment was adopted on March 27, 2006.
Iv.

This Amendment was duly adopted by the sole shareholder of the Company, in accordance with
Section 607.0704 of the Florida Bustness Corporation Act.

IN WITNESS WHEREOF, R&G Financial Corporation has authorized and caused this
Amendment to be executed by its Chief Executive Officer and attested to by its Secretary, as of this 27th
day of March 2006.

R&G FINAN C ORATYON

By:

‘ C}g}a{}r J. Galan <
hief Executive cer

ATL0O1/12181000v13



IN WITNESS WHEREOF, R&G Acquisition Holdings Corporation has caused this Amendment
to its Articles of Incorporation to be executed by its duly authorized officer this 27th day of March

2006.
R&G ACQUISITIOQN HOL

By:

Nime: MICTOR ) LAN
: hairman, President and CEQ
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