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* ©* MARCO COMMUNITY BANCORP, INC. F/L £
ARTICLES OF AMENDMENT 27, 0
2

7
CERTIFICATE OF THE DESIGNATION, 8501?5,.4 ‘ r §: 38
PREFERENCES, RIGHTS AND LIMITATIONS%I’-‘AHA S/s? E{’Eo~ S74
ELARTE
SERIES B CONVERTIBLE PREFERRED STOCK oﬁfﬂxz

The undersigned, Richard Storm, Jr., Chief Executive Officer of Marco Community
Bancorp, Inc. (“Company”),

DOES HEREBY CERTIFY:

That, pursuant to the authority expressly conferred upon the Board of Directors of the
Company by Article I1I of the Articles of Incorporation of the Company, and in accordance with
the provisions of Sections 607.0825(1)(e) and 607.0602, Florida Statutes, the Board of
Directors, at a Regular Meeting held on September 19, 2007, adopted the following amendment
which designates a series of preferred stock to be known as Series B Convertible Preferred
Stock, with the following relative rights and preferences:

1. Designation. The designation of the series of preferred stock created hereby shall
be Series B Convertible Preferred Stock (“Series B Convertible Preferred Stock™) and the
number of shares constituting such series shall be 125 shares. The Series B Convertible Preferred
Stock shall rank prior to the common stock of the Company (“Common Stock™) with respect to
the payment of dividends and distribution of assets.

2. Dividend Rights. The holders of shares of Series B Convertible Preferred Stock
shall be entitled to receive semiannual dividends, payable in arrears. The dividends shall be
payable at an annual rate of $2,900 per share with payments made within the first ten days of
each March and cach September. Dividends are not cumulative and dividends for any partial
period that shares of Series B Convertible Preferred Stock are outstanding shall be prorated. The
Series B Convertible Preferred Stock shall have a dividend preference to shares of Common
Stock.

3. Redemption Rights. At no time does the Company. have any right to redeem the
shares of Series B Convertible Preferred Stock for cash.

4, Liquidation Preference. In the event of any liquidation, dissolution or winding
up of the affairs of the Company, whether voluntary or involuntary, the holders of shares of
Series B Convertible Preferred Stock shall be entitled to receive out of the assets of the Company
available for distribution to shareholders, an amount equal to $51,000 per each share, prior to any
distribution to the holders of Common Stock.

5. Conversion Option. The Company may convert any or all shares of Series B
Convertible Preferred Stock, on any dividend payment date occurring at least two years after the
issuance of the Series B Convertible Preferred Stock and at the Company’s sole discretion, to




shares-of Common Stock at a rate of 6,000 shares of Common Stock per each share of Series B
Convertible Preferred Stock. Notwithstanding the foregoing sentence, the Company may also
convert any or all shares of Series B Convertible Preferred Stock upon a change in control (as
would be required to be reported in response to Item 6(e) of SEC Schedule 14A; provided,
however, a change in contro! shall not be deemed to have occurred in connection with a
transaction where the stockholders of the Company, immediately before the consummation of the
transaction, will own at least 50% of the total combined voting power of all classes of stock
entitled to vote of the surviving entity immediately after the transaction.)

Notice of any conversion shall be given in person, by first class mail, or by reputable
overnight courier, transmitted not less than five, nor more than 30, days prior to the date fixed for
conversion to the holders of record of the shares to be converted. After the date of conversion,
and notwithstanding the fact that any shares called for conversion shall not have been
surrendered for conversion, on and after such date the shares represented thereby called for
conversion shall be deemed to be no longer outstanding, and all rights of the holders of such
shares shall cease except for the right to receive the Common Stock into which such shares have
been converted.

6. No Voting Rights. Except as otherwise required by law, the helders of Series B
Convertible Preferred Stock shall not be entitled to vote on any matters coming before the
shareholders of the Company.

7. Reacquired Shares. Shares of Series B Convertible Preferred Stock converted or
otherwise purchased or acquired by the Company shall be restored to the status of unauthorized
and unissued shares of preferred stock without designation as to series.

8. No Sinking Fund. Shares of Series B Convertible Preferred Stock are not subject
to the operation of a sinking fund.

IN WITNESS WHEREOF, MARCO COMMUNITY BANCORP, INC. has causcd
this Certificate to be signed by Richard Storm, Jr., its Chief Executive Officer, this 26" day of
September, 2007.

MARCO COMMUNITY BANCORP, INC,

By:

Richard Storm,\Jr.
Chief Executive Officer



