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ARTICLES OF AMENDMENT 7857
O THE i
ARTICLES OF INCORFORATION OF

GRAND BANKSHARES, INC, ;
(Puraunnt to Section (07,0602 of the i

Florida Dusincys Corpovation Act)

QGrand Bankshares, Ino,, a corporation crganized and existing undor the lnws of the Slate of
Florida {the "Corporation®}, in accordance wilh the provisions of Scetion 607.0602 of tho Florida
Business Corpotation Act (ths *Act™), doos horeby ermond its Artlcles of Incorporation (*Articles™)
by Filing Miese Articles of Amondmnent in order to confinm the voling rights of its Non-Cumulative
Perpetual Series B Preferred Stock and, in connection lherowith,

HEREDY CERTIPIES:
That the naime of the Corporation is Grand Banksharos, Ino,

On Seplember 25, 2009, the Corporation filed on amendimont (the “Aneudment™} to Its
Articles to, among other things, gt forth the votlng rights of its Non-Cumilative Perpetual Scries
B Preferred Stock (the "Seriex B Prefemred Stock™. The Amendmwont inadvertently included
reforences to the Corporation®s Serles A Preferred Stock. The Corporation desires to cotrect snch
inadvertont roforences by conflrming thal the veferences to Series A Preferred Stock in the
Amendmont should have referenced Series B Preferred Stock. Accardingly, the Section of the
Articles relating to the voling rights attributable 10 the Scries B Preferred Stock is as follows:

{3y  Yoting Rights. Holders of Sedes B Proferred Stock shall have no votlng rights,
sxcept as provided under tho Act. So long as any shaves of Serica B Preferred Stock are outstonding,
in addition to nuy other vote or consent of the linlders thereof required by law, the volo ar conaent
of the hojders of at loast 5036 of the sharcs of Serles B Preferred Slock at the tline outstanding,
voting 0a a sepacate clnss, shall bs roquired for opproval of the consummation of a bindiug shace
exchangs or reslansifientlon involving the Secies B Preferred Slock, ot of & morger or consoildation
of the Corporatlon with another corporation or other onlity, unigss (i) (x) the shares of Serios B
Proferred Stock remnin outstanding or, in (ho cases of any such iorger or consolidntion with respect
towhich the Corpovation is not the surviving orresulting entity, oro converted nto or exchanged for
prefereince securities of the surviving or resulting entity or its ullimate parent, and (y) such shares
remain ontstanding or such prefeveiice seourities, as the cass may be, have such rights, preferences,
privileges and voting powers, and lhnitations aud restretions thereof, teken a= » whole, as are not
materinlly less favorable to the holders thereof than the riglts, prelerences, privileges and voting
powers, and limitations and resirictions ihereol, of the Scries B Prefarred Stock immediately prior
to such consummation, taken 88 o whole, or (ii) such ahave exchange, reclassification, wergor or
consolidntion conatitutes & Change of Conirol aad the Corporation lias clocted 1o redecm all shares
of Serles B Preferrcd Stock upon the closing of such Chango of Control (ns conteinplated by Seetion
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(5) below) nnd the closing of such Change of Control is conditioned upon the redeaption of all
sharcs of Series B Proforred Stock.

CERTIFICATE

Tho undersigned, being the duly elected and inctunbent Presidont and Chiel Exeontive
Officer of Grand Bankshaves, Ine. (e “Carporalion™), a corporation orgenized under the lawa of the
State of Florida, daes herchy certify thgt the foregoing Articles of Amondinent wero duly adopted
by he Board of Directors on March2 £ 2013 wilkout sharcholder action and that shaveholder action
waa not required.

IN_WITNESS WHEREOF, the undersigned has herewnto nflixed his signatore effective
March2§ 2015.

GRAND BANKSHARES, INC,

As its; Prodident and Chief Executive Officer
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