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Z:

Pursuani to the provisions of Section 607 1003 and Section 607.1006, Florida Statutes, this Florida
profit corporation adopts the following Articles of Amendment to its Articles of Incoiporation:

FIRST: Amendment adopted:

Article II of the Articles of Incorporation of Gulf Atlantic Financial Group, Inc. is hereby
amended in its entirety to read as follows:

. “The Corporation may engage in or transact any and all activities and
businesses permitted under the laws of the United States and of the State
of Florida or any other state, county, territory or nation, The Corporation
shall have all of the powers vested in a corporation organized under and
existing by virtue of the laws of the State of Florida. Any action required
or permitted to be taken by the shareholders of the Corporation may be

taken without a meeting, pursuant to the provisions contained in Section
0607.0704, Florida Statures.”

SECOND: Amendment adopted:

Article IIl of the Articles of Incorporation of Guif Atlantic Financial Group, Inc. is hereby
amended in its entirety to read as follows:

+ “Section I - Classes of Stock: The total number of shares of all classes of capital
stock which the Corporation shall have authority to issue is 10,000,000, consisting
of

A. 2,500,000 shares of preferred stock, par value one cent ($0.01) per
share (“Preferred Stock™); and

B. 7,500,000 shares of common stock, par value one cent ($0.01) per
share (“Common Stock™). Each holder of shares of Commeon Stock
shall be entitled to one vote per share.



“Section 2 - Preferred Stock: The Board of Directors is authorized, subject to
any limitations prescribed by law, o provide for the issuance of the shares of
Preferred Stock in series, and by filing a certificate pursuant to the applicable laws
of'the State of Florida (such certificate being hereinafter referred to as a “Preferred
Stock Designation”), to establish from time to time the number of shares to be
included in each such series and to fix the designation, powers, preferences and
rights of the shares of each such serics and any qualifications, limitations or
restrictions thereof. The number of authorized shares of Preferred Stock may be
increased or decreased {(but not below the number of shares then outstanding) by
the affirmative vote of the holders of a majority of the Common Stock, without a
vote of the holders of the Preferred Stock, or of any series thereof, unless a vote
of any such holders is required pursuant to the terms of any Preferred Stock
Designation.”

THIRD: The date of the amendment’s adoption: December 20, 2002.

FOURTH: The amendment was adopted by unanimous written consent of both the Corporation’s
Board of Directors and of the Corporation’s shareholders.

Signed this 20" day of December, 2002.
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Brian Orkin
{Typed or printed name)

Executive Vice President
(Title)




