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Pursuant to the provigions of Chapter 607, Florida Statutes, USAMERIBANCORP, INC,
(the “Corporation') has adopted the following Articles of Amendment to its Articles of
Incorporation. ’

FIRST: The name of the Corporation is: USAMERIBANCORP, INC.

SECOND: The following amendment to the Articles of Incorporation was adopted by the
Corporation:

Artigle VI, in its entirety, of the Articles of Incorporation of the Corporstion shall -

be and hereby is revoked, declared nnil and void and of no further effect and, in liew
thereof, the following article is adopted, approved and ratified:

ARTICLE V1
CAPITAL STOCK,

The total number of shares of all classes of capital stock which the Corporation shall have
the authorily to issue is Eight Million (8,000,000) shares, consisting of (i) Seven Million Five
Hundred Thousand (7,500,000) shares of common stock, $0.01 value per share {the “Common
Stock™), and (ii) Five Hundred Thousand (500,000) shares of preferred stock, $0.01 value per
shere (the “Preferred Stock™). The designation, powets, preferences and relative participating,
optional or other special rights and the qualifications, limitations and restrictions thereof in respect
of each olass of capital stock of the Corporation are as follows:

A Common_Stock. EBach holder of record of shares of
Common Stock shall be entitied to vote at all meetings of the shareholders and shall
have one vote for cach share held by him of record.  Subject to the prior rights of
the holders of all classes or series of stock at the time outtanding having prior
rights as to dividends, the holders of shares of Common Stock shall be entitled 10
receive, when and as declared by the Board of Directors of the Corporation (the
“Board of Directors™), out of the assets of the Corporation legally available
therefor, such dividends as may be declared from time to time by the Board of
Directors.

B. Proferred Stock. The Preferred Stock may be issved from
time to time by the Board of Dirsctors as shares of ona or more classes and series.
Subject to the torms contained in any designation of a series of Prefetred Stock and
to limitations prescribed by law, the Board of Directors i expressly awthorized, at
any time and from time to time, to fix by resolution the designation and relative
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powers, preferences and rights and the qualifications and limitations thereof relating
to the shares of each such class or series, The anthority of the Board of Directoms
with respect to the provisions for shares of any cless of Preferred Stock or any
series of any class of Preferred Stock shall include, but not be limited to, the
following:

#))] the designation of such class or series, the number of
shares to congtitute such class or series which may be increased or
decreased (but not below the number of shares of that class or series then
outstanding) by resotution of the Board of Directors, and the stated valoe
thereof if different from the par velue thereof;

2) whether the shares of such class or series shall have
voting rights, in addition to any voting rights provided by law, and, if so, the
termms of such voting rights;

3 the dividends, if any, payable on such class or series,
whether any such dividends shall be gumulative, and, if so, from what dates,
the conditions and dates upon which such dividends shall be payable, the
proference or relation which such dividends shall bear to the dividends
payeble on any shares of stock of any other class or any other serigs of the
sarne clags;

@ whether the sharcs of such class or series shall be
subject 10 redemption by the Corporetion, and, if so, the timos, prices and
other conditions of such redemption;

(£)) the amount or araounts payable upon, and the rights
of the holders of such class or series in, the voluntaly or involuntary
liquidation, dissolution or winding up, or upon any distribution of the assets,
of the Corporation; :

(6) whether the shares of such class or series shall be
subject to the operation of a retirement or sinking fund end, if so, the extent
to and manner in which any sach retirement or sinking find shal! be applied
1o the purchase or redemption of the sharss of such cless or series for
retirement or other corporale purposes and the terms and provisions relative
to the operation thereof,

(M whether the shates of such class or series shall be
convertible into, or exchangeeble for, shares of stock of any other elags or
any other series of the same class or any other securities or cagh or other
property and, if so, the price or prices or the rate or rates of conversion or
exchanpe end the method, if any, of adjusting the same, and any other terms
and conditions of convervion or exchange;

SLK_TAM: #1116783v]

HO5000133687 3

P.83



JUN-D2-2089 11:57

HO9000133687 3

The powers, preferences and rolative, participating, optional and other special rights of
cach class or series of Preferred Stock, and the qualifications, limitations or restrictions thereof, {f

(B) the limitations and restrictions, if any, to be effective
while any shares of such class or series are outstanding upon the payment of
dividends or the making of other distributions on, and upon the puwchase,
redemnption or other acquisiton by the Corporation of, the Common Stock
or shares of stock of any other class or any other series of the same class;

)] the conditions or restrictions, if any, upom the
creation of indebtedncss of the Corporation or upon the issue of any
additional stoek, including additional shares of such class or serics or of any
ather series of the same class or of any other class;

(19 the ranking (be it pgri passu, junior or senior) of each
class or series vis-a-vis any other class or series of any class of Preferred
Stock as 10 the payment of dividends, the distribution of sssets and all other
matters; and

(n any other powers, preferences and relative,
participating, optional and other special rights, and any qualifications,
limitations and restriotions thereof, insofar as they are not inconsistent with
the provisions of these Articles of Incorporation, to the full extent penmitted
in accordance with the laws of the State of Florida.

any, may differ from those of any and all other series at any time outstanding,

THIRD: The [oregoing amendment was approved and adopted by the shereholders of the
corporation & a meeting held an May 21, 2009, The mumber of votes cast for the approval and

edoption of the amendment was sufficient for spproval.

IN WITNESS WHEREOF, the undersighed, President of the Corporation, hes exccutcd

these Articles of Amendment this 21™ day of May, 2009,

USAMERIBA y INC.

By:

Thorzas B. Mo , President
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