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Pursuant to Sections §07,1001, 607.1003 and 607,1006 of ths Florida Business Carporation Aot

EvetBank Financial Corp, a Florida corporation (hereinafter called the “Corporation™), by action taken
by B duly adopted resolution of the Board of Dirsctors of the Corporation on April 24, 2012 and the
writtan consent of a majority of its outstanding shares of common stock, the holders of a majority of the
outstanding shares of the Corporation, and a majority of its outstanding shares of its only series of
preferred stook, voting separately es a cless, on April 30, 2012, does hereby certify ng follows:

FIRST: Section 6.4(e)(vii) of the Corporation's Amended and Restated Articles of
Incorporation, as amended by the Artioles of Amandment filed with the Secretary of State of Florida on
Januery 27,2011, ia hereby amended and restated to read in its entirety as set forth below:

. (Vi) Notwithetending anything herein to the contrary, upon consunimeation of the
Reorganization Merger, the Holders of Serics B Proferred Stock shall be entitled to a special one-time
dividend in the aggragate amount of §1,073,422, payable pro-rata to the Holders of Serles B Preferred

Stock. The special one-time dividend shall be payable upon the consummation of the Relncorporation
Maerger.

¢ This Amendment to the Corporation’s Amended and Restated Articles of
Incorporation, as previously amended, has been duly adopted in acecordance with the provisions of
Sections 607.0704 and 607.1001 (by written consent of & majority in voting power of the Corporation’s
sharehoiders) of the Florlds Business Corporation Act.”
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 IN WITNESS WHERBOF, tho Corporation bas canssd these Artleles of Amendment to bs duly execu
i2s corporats nems this 30 day of Aprl, 2012 = by xecutad fn

EVERBANK FINANCIAL CORP

OBy [Zcmc_%—*’

Name; Robert M. Clements
Tide: Chalrman und Chief Executive Officer
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