Florida Department of State

. Division of Corporations
Elgctronic Filing Cover Sheet

Note: Please print this page and use it as a cover shect. Type the fax audit number
{shown below) on the top and botiom of al) pages of the document.

(((H10000148256 3))}

0 0 A A

H100CM 46256388C.
Note: 00O NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

m
s G T
D L )
o -y NDivision of Corporations
S . Pox Number . (650)617-6380
e ‘
B o=
;—_g Account Name @ SHUMAKER, LOOP & KENDRICK LLP
" = Accounk Number ; 075500004387
f}g: Phone ;o (813)229-7600
A Fax Number : (813)229-166D

;crg =
a¥inreor the email address for this business entity to be used forr!m't_ure'z_ «r.
annual reporl mailings. Enter only one email address please.gﬁ"q % ‘___t
e
Email Addrese: gnj{-; '\u‘?‘ r-
Mo g LU
e O
. : e
oo e} .
COR AMND/RESTATE/CORRECT OR O/D RESIGN 2= —
USAMERIBANCORP, INC. -
Certificate of Status 0 |
[Certified Copy ] 1
Page Count ] 04
|Estimated Charge | $43.75

Electronic Iiling Menu Corporate Filing Menu Help % \O

https://efile.sunbiz.org/scripts/efilcovr.exe 6/24/2010




-

JUN-25-20106 11:2;:‘ | | '
H10000148256 3 B FlLE i}
BUOIH25 g1, 5
ECRErap
ARTICLES OF AMENDMENT AL AEE‘S@‘EE,‘ CORIS,
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USAMERIBANCORP, INC.

Pursuant 1o the provisions of Chapter 607, Florida Statutes, USAMERIBANCORP, INC,
(the “Corporation™) has adopled the following Articles of Amendment to its Articlos of
Incorperation,

FIRST: The name ol the Corporation is: USAMERIBANCORP, INC,

SECOND: The {ollowing amendment to the Articles of Incorporation, to be inserted at the end of
Article VI of the Articles of Incorporation, was adopted by the Board of Directors of the
Corporation to establish a scrics of Preferred Stock to be designated as “Cumulative Redeemable
Preferred Stock, Serfes B and to provide for the relative powers, preferences and rights and the
qualifications and limitations thereof:

D. Cumulative Redeemable Preferved Stock, Series B

b Designation and Amount. There is hereby created a series of the Preferred Stock
of the Corporation designated as “Cumulative Redeemable Preferred Stock, Series B” (the “Seres
B Preferred Stock™), und the number of shares constituting such series shall be Three Thousand

(3.000).

2. Maturity. The Scries B Preterred Stock shall be subject to redemption on June 30,
2013, m accordance with the provisions ol scetion 7 below.

3 Rank. The Secries B Preferred Stock shall, with respect to dividend rights and
rights upon liquidation, dissolution or winding wp of the Corporation, rank (i) senior to the
Noncumulative Perpetual Redeemable Preferred Stock, Scries A and the common stock of the
Corporation, par value $.0t per share {the *'Common Stock™), and to all equity sceurities ranking
Junior to the Serics B Preferred Stock with respect to dividend rights or rights upon liquidation,
dissolution or winding up of the Corporation, (i1) on a parity with all other equity sccurities
1ssued by the Corporation the (crms ol which specifically provide that such equity securitics rank
on 4 parity with the Series B Preforred Stock with respect to dividend rights and rights upon
liguidation, dissolution or winding up of the Corporation, and (iii) junior to other cquity
sccuritics issucd by the Corporation o the extent that the terms of such equity sccurities
specifically provide that such cquity sceuritics rank senior 1o the Serics B Preferred Stock with
respect to dividend righls or rights wpon hquidation, dissolution or winding up of the
Corporation.

H10000148256 3




JUN-25-2R18  11:29

H10000148256 3

4. Dividends.

(A} A cash dividend shall be paid cach calendar quarter, in arrears, on the
Series B Preferrod Stock at the Coupon Rate (as defined herein), out of funds of the Cotporation
legally available for the payment of dividends. “Coupon Rate” shall mean 5% per annum. Any
dividends that arc declared shall be in an amount cqua! to the Coupon Rate multiplied by the
Original Purchase Price (as defined herein), prorated for the number of days in such quarter that
the shares of Scries B Preferred Stock were outstanding, and shall be paid on the last day of each
calondar quarter; provided, however, that if any such day is nol a day on which banks in the State
of Florida are required to be open (a "Business Day™), then payment of any dividend otherwise
payable on that date will be madc on the next succeeding day that is a Business Day, unless that
next succeeding day falls in the next calendar year, in which case payment of such dividend will
occur on the immediawly preceding Business Day: and provided further, however, that the
dividend for the calendar quarter cnding June 30, 2010, shall be paid en Scptcmber 30, 2010,
The record date for determining the sharcholders of receord to whom such dividend shall be paid
shall be the 10th day of the last month of such quarter. whether or not such day is a Busincss
Day: provided however, 1hat the record date for determining the shareholders of record to whom
the dividend shall be paid tor the guarter ending Junc 30, 2010, shall be June 29, 2010, “Original
Purchase Price” shall mcan $1.000.00 per sharc.

(B)  No dividends may be declared or paid or set apari for payment on the
Common Stock or any serics of Preforred Stock ranking, as to dividends, on a parity with or
junior t¢ the Series B Preferred Stock (other than a dividend in shares of any class of stock
ranking junior to the Scrics B Preferred Stock as to dividends and upon liquidation) for any
quarier unless the dividend provided for in parapraph (A) above has been paid on the Series B
Preferred Stock for such quarter, or contemporancously is declared and paid or declared and
sumn sufticient for the payment thereof is set apart for such payment.

5. Ligudation Preference.

{(A)  Upon any voluntary or involuntary liguidation, dissolution or winding up
of the aftairs of the Corporation, the holders of the Scrics B Preferred Stock shall be entitied to
be paid out of the assets of the Corporation legally available for distributian Lo its sharcholders a
liquidation prelerence cgual $1,000.00 per share, plus 2il accrued and unpaid dividends, and
shall not be enlitled 1o any [urther payments by virtue of their ownership of Serics B Preferred
Stock.

(BY If, upon any liquidation, dissolution or winding up of the Corporation, the
asscts of the Corporation available for distribution to the holders of Series B Preferred Stock
shall be insufTicicnt {0 penmit payment o full to such holders the sums that such holders arc
entitled (o receive in such case, then all of the asscts available for disiribution to the holders of
the Serics B Preferred Stock shall be distributed among and paid to the holders of Series B
Preferred Swock ratably in proportion (o the respective amounts that would be payable to such
holders H such assers were sufficien! to permit payment in fol); provided however, that a}) such
distributions and payments to the holders of Series B Preferred Stock shall be made on a pari
passu basis with the holders of shares of any other scries of Preferred Stock of the Corporation

[R*]
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" that rank pari pussu with the Scries B Preferred Stock with rospect to rights upon any
liquidation, dissolution or winding up of the Corporation.

(C)  For the purpases of this Section 5, the consolidation or merger of the
Corporation with or into any other corporation, or the sale, lcase or conveyance of all or
substantially all of the property or business of the Corporation, shall not be deemed to constitute
a liquidation, dissolution or winding up of the Corporation.

6. Voting Rights. Holders of the Scries B Preferred Stock shall not be entitled to
vole on any matter brought before the sharcholders of the Corporation, except as required by
Flonda law.

7. Redemprion.

(A)  The Serics A Preferred Stock is subject to mandatory redemption by the
Carporation.  The Corporation may. in its sole discretion, redeem from the holders thereof the
Series B Preferred Stock on the last day of any calendar quarter (the “Redemption Date™), in
whale al any time or from Ume to time in part. at a price equal to $3,000.00 per share, plus all
accrucd but unpaid dividends (the “Redemption Price™). Such payment shall be made in full on
the Redemption Dale to the helders entitled thercto.

(B) Al lcasl 5 days prior to cach Redemption Date, the Caorporation shall
provide notice (the “Redemption Notice™) by delivery in person, certified or registered mail,
retumn receipl requested, or telecopicr, to each holder of record (at the close of business on the
business day next preceding the day on which the Redemption Notice 18 given) of shares of
Series B Preferred Siock notifying such holder of the redemption and specifying the Redemption
Date, the number of shares of Scrics B Preferred Stock to be redeemed from such holder
{compulted on a pro rata basis in accordance with the number of such shares held by all holders
thereo!l} and the place where said redemplion price shall be payable. The Redemption Notice
shall be addressed to cach holder at its addréss as shown by the records of the Corporation.

(C)  From and afier the close of business on a Redemption Date, unless there
shall have been a default in the payment of the Redemption Price, all rights of holders of Series
B Preferred Stock (cxeept the right o receive the Redemplion Price) shall cease with respect to
the shares to be redeemed on such Redemption Date, and such shares shali not thereafter be
transferred on the books of the Corporation or be deemed to be outstanding for any purpose

whatsocver.

(D) If the funds of the Corporation legally available for redemption of shares
of Series B Preterred Stock on a Redemptlion Date are insufficient to redeem the total number of
sharcs of Serres 13 Preferred Stock to be redcemed on such Redemption Date, the holders of such
sharcs shall share ratably in any [unds legally available for redemption of such shares according
10 the respective amounts which would be payable to them if the full number of shares to be
redeemed on such Redemption Date were actuaily redeemed. The shares of Series B Preforred
Stock required to be redeemed but not so redeemed shall remain outstanding and entitled to all
rights and prelerences provided hercin, Al any time thereaficr when additional funds of the
Corporation are legally available for the redemption of such shares of Series B Preferred Stock,
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* such funds will be uscd, at the end of the next succeeding fiscal quarter, to redeem the balance of
such shares, or such portion thercof for which funds are then legally available, oo the basis set
lorth above.

8. Limitations on Trapsfer, Transfers of the shares of Series B Preferred Stock arc
subject 1o any limitations or restrictions sct forth in the Bylaws of the Corporation, as the same
may be amended from time Lo time.

g. Redeemed or Otherwise Acquired Sharcs to be Retired. Any shares of Scrics B
Preferred Stock redeemed pursuant to scction 7, or otherwisc acquired by the Corporation in any
manncr whatsocver shall be canceled and shal) not under any circumstances be reissued; and the
Corporation may [rom time 1o lime take such appropriale corporate action as may be necessary
to reduce accordingly the number ol authorized sharcs of Series B Preferred Stock.

10.  Amendmuent. Nonc of the provisions of this section D of these Articles of
Incorporation shall be amended in any manner that would materially and adversely affect the
holders of the Serics B Preferred Stock witheut the affirmative consent or vote of the holders of a
majority of the Sencs B Preferred Stock outstanding at the time.

THIRD: The amendment contained herein was unanimously approved and adopted by the
Corporation's Board of Directors on Junc i8, 2010, in conformity with the provisions of the
Florida Business Corporation Act. The amendment was adopted by the Board of Directors
without sharcholder action, and shareholder action was not required.

FOURTH:  The elfecuive date of the amendment herein contained shall be the date of filing of
these Articles of Amendment with the Florida Depariment of State.

IN WITNLSS WHERKOF, the undersigned, President of the Corporation, has cxecuted
these Articles o Amendment this 18*day of Junc. 2010.

USAMERTIBANCORE, INC.
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