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AMENDMENT TO ARTICLES OF INCORPORATION OF

| o
REGENCY CENTERS CDRPDRA’IEON Jot S
: IR B
DESIGNATING THE PREFERENCES, RIGHTS AND Tn =
. : in
LOITATIONS OF 500,000 SEARES, OF o 2
N —v! —
7.25% SERIES 4 CUMULATIVE REDEEMABLE PREFERRED STOCK. 52 -
Zn @
50.01 Par Value >

| f

Pursuant to Section 607.06802 of the Floride Business Corpora;tion Act {"FBCA™,
Regency Centers Corporation, 4 Florida corporation (the ”
that:

'Cornoration”), does hereby certify

i _
FIRST: Pursuant to the authority expressly vested i the Board of Divectors of the
Corporation by Section 4.2 of the Amended and Restated Articles of Incerporation of the

Corporation (the "Charter™) and Section 607.0602 of the FBCA, the Board of Directors of the
Corporation {the "Board of Directors™), by resolutions duly adopted on April 28, 2004 and
resolutions duly sdopted on August 4, 2004 by a commitiee appointed by the Board of Directors,
has classified 500,000 shares of the anthorized but unissued Preferred Stock par value 5.01 per
ghare {"Preferred Stoek™ as 2 separate scries of Preferred Stock, authorized the issmance of a
maxivgum of 500,000 sharss of such series of Preferred Stock, set ceriajn of the preferences,
voling powers, Testrictions, limitations as to dividends, qualifications, terms and conditions of
redemption and other terms and conditions of such series of Preferred Stock, and pursuant to the
powers contained in the Bylaws of the Corporation and the FBCA, appointed a committee (the
"Commitice™ end delepated to the Commities, to the fullest extent permitied by the FBCA. and
the Charter and Bylaws of the Corporation, all powers of the Board of Directors with respect to
designating, amd setiing all other preferences, voting powers, résirictions, limiiations as to
dividends and other distributions, qualifications and terms and conditions of redemption of, such
series of Prefarred Stock determining the number of shares of such series of Preferred Stock (not
in excess of the aforesaid maximum number) to be issued and the consideration and other terms
md conditions upon which such shares of such series of Preferred Stock are to be issued.
Sharcholder approval was not required under the Charter with respec‘lt to such designation.

SECOND:

Pursuant to the authority conferred upon the Committee as aforesaid, the
Committee has unsnimously adopted resolutions designating the aforesaid series of Prefemed
Steck as the *7.25% Series 4 Cumulative Redeemable Preferred Stock,” setting the preferences,
voting powers, restrictions, limitations as to dividends, qualifications, terms and conditions of
rademption and other terms and conditions of such 7.25% Series 4 Cumulative Redeemable

Preferred Stock {to the extent not set by the Board of Directors in the resolutions referred to in

Article FIRST of these Asticles of Amendment) and authorizing the issuance of up to 500,000

shares of 7.25% Series 4 Cumulative Redeemahble Preferred Stock.
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: The gseries of Preferred Stock of the Corporation created by the resclutions
duly adopted by the Board of Directors of the Corporation and by t}xe Committes and referred to
in Articles FIRST and SECOND of these Articles of Amendment shall have the following
designation, number of shares, preferences, voting powers, restrictions and limitation as to
dividends, qualifications, terms and conditions of redemption and o{her terms and conditions:

l .
Section 1. Degignation god Number. A series of Preferred Stock, designated the
"7.25% Serics 4 Comnlative Redeemable Preferred Stock” (the "Sgn'gi 4 Preferred Stock™ is
hereby established. The number of shares of Series 4 Preferred Stodk shall be 500,000,

Section 2. Rank. The Series 4 Prefered Stock will, wxzh respect to distributions and
tights upon voluntary or mvoluntmy liquidation, winding-up or dissolution of the Corpurauon,
rank senior to all classes or series of Common Stock (as defined in the Charter) and 1¢ &ll clsases
or serics of eqguity securities of the Corporahon now or hereafler authorized, issued or
outstanding, oiher than any class or series of equity securities &f the Corporation expressly
designated as ranking on a parity with or senior to the Series 4 Preferred Stock ag to distributions
or rights upen voluntary or inveluntary liguidation, winding-up or dissolution of the Corporation
or both. For purposes of these Articles of Amendment, the term "Parity Preferred Stock” shall
be used to refor to any class or series of equity securities of the Corporation now or hereafter
authorized, issued or outstanding expressly designated by the Corporation to rank on a parity
with Serics 4 Preferred Stock with respect to distributions or rights upon voluntary or involuntary
liquidation, winding-up or dissolution of the Corporation or both, as the context may reguire,
whether or not the dividend rates, dividend payment dates or redemiption or liquidation prices per
share shall be different from those of the Saries 4 Preferred Stock and includes the 7.45% Series
3 Cumnlative Redeemable Preferred Stock, the Series B Cumulative Redeemable Preferred
Stock, the Sertes C Cumnlative Redeemable Preferred Stock the SBeries D Cumulative
Redeemable Preferred Stock, the Series E Cumulative R:decmable Preferred Stock snd the
Series ¥ Cumulative Convertible Redeemable Preferred Stock of the Corporation. The term

"equity securities” does not include debt securities, which wﬂl rank senlor to the Series 4
Preferred Stock prior to conversion.
|

Section 3. Dhgtributiops. e - . . _

{n) Payment of Disfribgtions. Subiject to thc' rights of holders of Panty
Preferred Stock as to the payment of distributions and holders of cqmty securities issued after the

date hereof in sccordance herewith ranking senior to the Series 4 Prefex’md Stock as to payment
of distributions, holders of Series 4 Preferrad Stock shall be entltiscd to receive, when, as and if
declzred by the Board of Direciors of the Corporation, out of ﬁmds fegally available for the
payment of distributions, cumulative cash distributions at the rate per annum of 7.25% of the
$250 liquidation preference per share of Serics 4 Preferred Stock. Such distributions shall be
cumnlative, shall accrue from the eoriginal date of issuance and will be paysble in cash (A)
quarterly {such quarterly periods for purposes of payment and acerual will be the quarterly
periods ending on the dates specified in this sentence) in arrears, o or before March 31, June 30,
September 30 and December 31 of each year commencing on Sept:f:mhcr 30, 2004 and, {B) in the

eveni of a redemption, on the redemption date (each a "Preferred Stock Distribntion Pavment

Date™). The amount of the distribution payable for any period will be computed on the basis of a
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360-day year of twelve 30-day months and for any period shorter than a full quarterly period for
which distributions are computed, the amount of the distribution payable will be computed on the
basis of ihe ratio of the actual number of days elapsed in such period to ninsty (90) days. If any
date on which distributions are to be made on the Series 4 Preferred Stock is not & Business Day
{as defined herein), then payment of the distribution to be made ot such date will be made on the
next succeeding day that is a Business Day {and without any interest or other payment in respect
of any such delay) sxcept that, if such Business Day 1s in the next succeeding calendar year, such
payment shall be made on the immediately preceding Business Day, in each case with the same
force and effect as if made on such date. Distributions on the Scries 4 Preferred Stock will be
maede 1o the holders of record of the Series 4 Preferred Stock on the first day of the month in
which the Preferred Stock Distribution Payment Date occurs, or on such other record dates to be
fixed by the Board of Directors of the Corporation, which record dates shall be not less than 10
days and not more than 30 Business Days prior to the relevant Preferred Stock Distribution

Payment Date {(cach a "Distribution Regord Date *). . [

The term "Business Dav” shall mean sach day, other than s Saturday or a Sunday,
which is not a day on which banking institmtions in New York, New York are authorized or
required by law, regnlation or executive order to close. |

{b) Limitation on Disgibutions. Neo distribution on the Series 4 Preferred

Stock shall be declared or paid or set apart for payment by the Corporation at such time as the
terms and provisions of any agreement of the Corporation relating to its indebtedness, prohibit
such declaration, payment or setiing apart for payment or provide that such declaration, payment
or setting apart for payment would constitute a breach thereof or a default thereunder, or if such
declaration, payment or setting epart for paymeni shall be restricted or prohibited by law.
Nothing in this Section 3(b) shall be deemed to modify or in any manner imit the provisions of
Section 3(::} and 3{d}. [ .

R (=) Distributiony Cymplative. Distributions on the Seriss 4 Prefarred Stock
will sccruc whether or not the terms and provisions of any agieement of the Corporation,
including any agreement relating to its indebtedness at any time prohibit the current payment of
distributions, whether or not the Corporation has earnings, whether or not there are funds legally
available for the payment of such distributions and whether or not such distributions are
authorized or declared. Accrued but unpaid distributions on the Series 4 Preferred Stock will
accumulate 25 of the Preferred Stock Distribution Payment Date on which they first become
payable. Distributions on account of arrears for any past disiribution periods may be declared and
paid at any time, without reference to a regular Preferred Stock Distribution Payment Date to
holders of record of the Series 4 Preferred Stock on the record date fxed by the Board of
Directors which date shall be not less than 10 days and not more than 30 Business Days prior to
the payment date. Accumulated and unpaid distributions will not bea;tr interest.

(@  So long as sny Series 4 Preferred: Stock is outstanding, no
diswibution of cash or other property shall be authorized, declared, paid or set apart for
payment on or with respect to any class or scrics of Commoni Siock or any clags or series

£388L0.4
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of other stock of the Corporation ranking junior to the Scriés 4 Preferred Stock as to the
payment of distributions (such Common Stock or other junior stock, collectively, "Junjor
Stock"}, nor shall any ¢ash or other property be set aside for or applied to the parchase,
redemption or other acquisition for consideration of any Series 4 Preferred Stock, any
Parity Preferred Stock with respect to distributions or any Junior Stock, uniless, in sach
case, all distributions sccwmnulated on all Series 4 Preferred Stock and all classes and
geries of ouistanding Parity Preferred Stock with respect io distributions have been paid in
full. Without limiting Section 6(b) hereof, the forsgoing sentence will not prohibit
(1) distributions payable solely in shares of Junior Stock, (i) the conversion of Junior
RBtock or Partty Preferred Stock into Junior Stock, (iil) purchases by the Corporation of
guch Series 4 Preferred Stock or Parity Preferred Stock or Jumior Stock pursuant to
Article 5 of the Charter to the extent required to preserve the Corporation’s status as a
real eatate investment trust, (iv)purchases or other acquisitions of Junior Stock for
purposes of any employee or director incentive or benefit plan of the Corporation or any
subsidiary, and {v) purchases or acquisitions of shares pf Series 4 Preferred Stock
pursuant to a purchase or exchange offer that is madc on the same terms to all holders of
Series 4 Preferred Stock. d

(i) So long as distributions have not LG&E paid in full {or a sum
sufficient for such full payment is not {rrevocably deposited in tnist for payment} upon
the Series 4 Preferred Stock, all dismibutions suthorized pnd declared on the Seties 4
Preferred Stock and all classes or series of putstanding Parity Prefarred Stock with respect
to distributions ghall be authorized and declared so that the amount of distributions
suthorized and declared per share of Seriss 4 Preferred Stock and such other classes or
series of Parity Preferred Stock shall in all cases bear to sach other the same ratio that
accrued distributions per sharc on the Scries 4 Preferred Sfock and suck other classes or
series of Parity Preferred Stock (which shall not include any aceurnulation in respect of
unpaid distributions for prior distribution perieods if such class or seres of Parity
Preferrcd Stock does pot have cumulative distribution rights) bear to each other.

{€) No Purther Rights. Holders of Series 4 Preferred Stock shall not be
entitled to any distributions, whether payable in cash, other property or otherwise, in excess of
the full cumulative distributions described herein. '

Section 4. Liquidation Preference. .~~~ -
(8  Pavment of Liquidating Distributions. Sumjm to the rights of bolders of
Parity Preferred Stock with respect to rights upon any voluntary or Involuntary liguidation,
dissolution or winding-up of the Corporation and subject to equity securitics ranking senior to the
Series 4 Preferred Stock with respect to yights upon any voluntary or involuntary liguidation,
dissolution or winding-up of the Corporation, the holders of Serfes 4 Preferred Stock shall be
cntitled 1o receive out of the assets of the Corporation legally available for distribution or the
proceeds thereof, after payment or provision for debts and other liabilities of the Corporation, but
before any payment or distributiong of the assets shall be made to heolders of Commen Stock or
any other class or series of shares of the Corporation that ranks junior to the Series 4 Preferred
Stock as to rights upon liquidation, dissolution or winding-up of the Corporaiion, an amount

. j
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equal to the swm of (I) a liquidation preference of 3250 per share GJ Series 4 Preferred Stock, and
(ii) an amount equal to any sccumulated and umpaid distributions thereon, whether or not
declarcd, to the datc of payment. In the event that, upon such voluntary or involuntary
Higuidation, dissolution or winding-up, there are ineufficient assets to permit full payment of
lignidating distributions to the holders of Series 4 Preferred Stock and any Parity Preferred Stock
as to rights upon lquidation, dissolution or winding-up of the Corporation, all payments of
lignidating distributions on the Serics 4 Preferred Stock and such Parity Preferred Stock shall be
made so that the payments on the Series 4 Preferred Stock and such Parity Preferred Stock shall
in all cases bear to each other the same ratio that the respective rights of the Series 4 Preferred
Stock and such other Parity Preferred Stock {which shall net include any accumulation in respect
of unpaid distributions for prior distribution periods if such Paxity Preferred Stock does not have
eumulative disiribution rights) upon liquidation, disgolution or w:mdmg—up of the Corporation
bear to each other.

(b} Notice. Written notice of any such vclunta'xy or involuntary Hquidation,
dissolution or winding-up of the Corporation, stating the paymmi date or dates when, and the
place or places where, the amounts distributable in such circurpstances shall be payable, shali be
given by first class mail, postage pre-paid, not less than 30 and not more than 60 days prior to the
payment date stated therein, fo cach record holder of the Series 4 Preferred Stock at the
respective addresses of such holders 2s the same ghall appear on the share transfer records of the
Corporation.

{c) No Further Rights. After payment of the }ull arpount of the liquidating
distributions to which they are entitled, the holders of Series 4 Preferred Stock will have no right

or claim to any of the remaining assets of the Corporation. ‘

|
id) Consolidation, Merger or Certain Other Transactions. The voluntary sale,
conveyance, lease, exchange or transfer (for cash, shares ccf stock, seourities or other

consideration) of all or substantially all of the property or assets of the Corporation to, or the
consolidation or merger or other business combination of the Corporation with or into, any
corporation, trust or other entity {or of any corporation, tust or other entity with or into the
Corporation} shall not be deemed to constitute a liquidation, dlssolutmn or winding-up of the
Corporation.

(¢}  Permissible Distibytions.  In determining » iWheﬁm' a dlsmbuuon {other
than upon voluntary liquidation} by dividend, redemption or other acquisition of shares of sfock
of the Corporation or otherwise is permitted under the FBCA, no sifect shall be given to amounts
that would be necded, if the Corporation were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of holders of shares of stock of the Corporation
whose preferential rights upon dissolution are superor to those receiving the distribution.
Section 5. tio demption. ;

(=) Right of Optional Redemption. The Smus{ 4 Preferred Stock may not be
redeemed prior to August 31, 2009. On or after such date, the Corparatmn ghall have the right to
redeem the Series 4 Preferred Stock, in whole or in part, at any time or from {ime to time, upon

o 4 i
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not less than 30 nor more than 60 days’ wriften notice, at a redemption price, payable in cash,
equal to $250 per share of Series 4 Preferred Stock plus accumulated and unpaid distributions,
whether or nor declared, to the date of redemption. If fewer than'all of the outstanding shares of
Series 4 Prefetred Siock ave to be redeemed, the shares of Sexies 4 Preferred Siock o be
redeemed shall be selected pro rata (as nearly ag practicable withdrlt creating fractional shares).

{b) Limitaiion og Redepiption. The Corporaﬁ‘on may not redeem fewer than
all of the cuistanding shares of Series 4 Preferred Stock unless all accumulated and unpaid

distributions have been paid on al] Series 4 Preferred Stock for all quarterly distbution perods
terminating on or prior to the date of redemption; provided. however, that the foregoing shall not
prevent the purchase or acquisition of shares of Series 4 Preferred Stock pursuant to a purchase
or exchange offer that is made on the same terms 1o all holders of S{mes 4 Prefecred Stock,

{c) rog es for Red tion. . ‘ e

6! Notice of redemption will be mailed by the Corporation, postage
prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to
the respective holders of record of the Series 4 Preferred Stock to be redeemed at their
respective addresses as they appear on the transfer records of the Corporation. No fajlure
to give or defect in such notice shall affect the validity of the proceedings for the
redemption of any Series 4 Prefermmed Stock except as to the holder to whom such notice
was defective or not given. In addition to any informaiion required by law or by the
applicable rules of any exchange upon which the Series 4 Preferred Stock may be listed or
admitted to trading, each such notice shall state: | (1) the redemption date, (i) fiie
redemption price, (iii} the nuraber of shares of Series 4 Prefenved Stock to be redeemed,
{(iv) the place or places where such shares of Series 4 Preferred Stock ars (o be
swrendered for psyment of the redemption price, (v} that 'digtributions on the Series 4
Preferred Stock to be redeemed will cease 1o accumulate on such redempton date and
{vi) that payment of the redemption price and any accumulated and unpaid distributions
will be made upon presentation snd surrender of such Sevies 4 Preferred Stock. If fewer
than all of the shares of Series 4 Preferred Stock held by any bolder are to be redeemed,
the notice mailed to such holder shall also specify the number of shares of Series 4
Preferred Stock held by such holder to be redeemed. §

(i)  If the Corporation gives a notice of redemption in respect of Series
4 Preferred Stock (which notice will be irevocable) then, by 12:00 noon, New York City
time, on the redemption date, the Corporation will deposit irrevecably in trust for the
benefit of the Series 4 Preferred Stock being redeemed funds sufficient to pay the
applicable redemption price, plus any accumulated and unpaid distributions, whether or
not declared, if any, on such shares to the date fixed for redemption, without intersst, and
will give irevocable instructions and suthority to pay such redemption prics and any
accumulated and unpaid distributions, if any, on such shares to the holders of the Serey 4
Preferred Stock upon samender of the certificates evidencing the Series 4 Preferred Stock
by such holders at the place designated in the notice of redemption. If fower then all
Series 4 Preferred Stock evidenced by any certificate is being redeemed, 8 new certificate
shall be issued upon surrender of the certificate avidencing all Series 4 Preferred Stock,

004.438830.4 Fax Andit No. HO4000164923
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evidencing the unredeemed Series 4 Preferred Stock, without cost to the holder thereof.
On and after the date of redemption, distributions will cease to socumulate on the Series 4
Preferred Stock or portions thereof called for redemption, qmcss the Corporation defaults
in the payment thereof. If any date fixed for redemption of Series 4 Preferred Stock is not
2 Business Day, then payment of the redemption price payable on such date will be made
on the next sncceeding day that is 2 Business Day (and without any interest or other
payment in respect of any such delay) except that, if such Business Day falls in the next
calendar yvear, such payment will be made on the immediately precedmg Business Day, in
each case with the same force and effect as if made on such date fixed for redemption. If
payment of the redemplion pric:e ot any accumulated or unpaid distributions in respect of
the Series 4 Preferred Stock is Improperly withheld or refised and not paid by the
Cuorporation, distributions on such Serics 4 Preferred Stock will continue to accumnulate
from the original redemption date to the date of payment, in which case the actual
payment date will be considered the date fixed for redemption for purposes of calculating
the applicable redemption price and any acowmulated and ur?paid distributions.

(iif) Subject to applicable escheat laws, if funde deposited by the
Corporation In trust pursuant to Section 5¢c)(ii} remain {mclaimed by the holders of
sharezs called for redepoption, such funds ghall bhe repaid to the Corporation af the end of
three vears, and thereafler the holder of any such shares shall look only to the general
funds of the Corporation for the payment, without interest, of the redemyption price.

, (@)  Status of Redeerped Stock  Any Series 4 Preferred Stock that shall at any
- time have been Tedeemed shall after such redemption, have the status of authorized but unissued

- Preferred Stock, without designation as to ¢lass or series unti]l such shares are once more
designated as part of a particular class or series by the Board of Din:t:mrs.

Section 6. Voting Rights. " {

, {a)  General Holden‘; of the Series 4 Preferred Stock will not have any voting
vights, except as set forth below or as required by the FBCA. I

(b)  Voting Power. For purpoacs of this Section 6, *Parity Votine Seenrities”
means the Series 4 Preferred Stock, the Series 3 Prefarred Stock and all clagses or series of
Preferred Stock which are (i) on parity with {he Series 4 Prefemred Stopck as to disiributions and/or
rights upon liquidation, dissolution or winding up, (if} upon which like voting rights have been
conferred and are exercisable as to the matfer in question to be submitted 0 a vole, and
(iiiy which would be affected in the same or substantizlly similar way by such matter, When
Parity Voting Securities are entitled to vole on a maiter, they shall vote together as a single class
without regard to sexies, and each holder of record of Parity Voting Securities shall be entitl=d to
one vote for each $25.00 liquidation preference (excluding amounts in respect of accurmlated
and unpaid distributions), except that if any Parity Voting Securilies were issued for sn amount
lest than their liquidation preference, the holders thereof shall be entitled to one vote for cach
$25.00 of issvance price in lien of one vote for each $25.00 of liquidgtion preference.

+
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(¢}  RighttoFleot Dircotors. | -

(1} if at any time distributions shall be iy arrears {which means that, as
io any such guanterly distributions, the same have not been paid in fully with respect to six
{6} prior quarterly distribution periods, whether or not consecutive, and shall not have
been paid In full (a2 "Preferred Distribution Default”), the authorized vumber of
members of the Board of Directors shall amtomatically be increased by two and the
holders of record of Series 4 Preferred Stack, voting together s a single class with the
holders of cach other class or series of Parity Voting Securities, will be entitled to fill the
vacancies so created by electing two additional directors 1o serve on the Corporation's
Board of Directors (the "Preferred Stock Directors”) ai a special meeting called in
accordance with Section 6(e)(ii) or at the next annual meeting of stockholders, and at
cach subsequent anmual meeting of stockholders or special meeting held 1o place thereof,
until all such distributions in arrears and disfributions for the cuurent quarterly period on
the Series 4 Preferred Stock and sach such claes or series of Parity Voting Securities have
been paid in full. |

{ii) Al any {ime when such voting vights shall have vested, a proper
officer of the Corporation shall call or cause tw be called, upon writien reguest of holders
- of record of at least 10% of the outstanding shares of Series 4 Preferred Stock, a special
meeting of the holders of record of Parity Voting Securities by mailing or cavsing 1o be
mailed to such holders a notice of such special meeting to be held not less than ten and
not more than 45 days after the date such potice is given. At any annmal or special
meeting at which Parity Voting Securities are entitled to vote, all of the holders of the
Parity Voting Securities, by & plurality of the votes, and not cumulatively, wiil be entitled
to elect two directors. The holders of the Parity Voting Securities representing the lesser
of one-thind of the total voting power of the Parity Voting Securities then outstanding,
present in person or by proxy or the guorum required for a vote of the holders of
Common Stock, will constitute a quorum for the election of the Preferred Stack Directors
except as otherwisc provided by law, Notice of all meetings at which holders of record of
the Series 4 Preferred Stock shall be entitled to vote will be givan to such holders at their
addresses as they appear in the transfer records. At amy such meeting or adjournment
thereof in the sbsence of 2 quorum, subject to the provisions of any applicablc law, the
holders of the Parity Voting Securities representing a majority of the voting power of the
Parity Voting Securities present in person or by proxy shall have the power to adjourn the
meecting for the election of ths Preferred Stock Directors, without notice other than an
announcement at the meeting, until 8 quoram is present. I & Preferred Distdbution
Default shall terminate after the notice of an annual or special meeting has been given but
before such meeting has besn held, the Cotporation shall, as scon as practicable after
such terrnination, mail 6r case to be muailed notice of such termination to holders of the
Series 4 Preferred Stock that would have been entitled to votet at such meeting,

{ii)  If and when all accumulated distributions and the distribution for
the current distribution period on the Series 4 Preferred Stock shall have been paid in fall
or s suwm sufficient for such payment is irrevoeably deposited n trust for payment, the
holders of the Series 4 Preferred Stock shall be divested of the voting rights set forth in

0044358904 0 % Audit No. H04000164923 - 1



AUG, 11, 2004 11:12AM FOLEY LARDHER %0, 3367 P 10713

Fax Andit No. H4000164923

Section 6(c} herein {subject to revesting in the event of each and every Preferred
Distribution Default) and, if 2l distributions in amears and the distributions for the
current distribution period have been paid in full or set aside for payment in fll on all
other classes or series of Payity Voiing Securities, the term and office of sach Preferred
Stock Director so elected shall terminate. Any Preferred Stock Director may be removed
at any time with or without cause by the vote of, and shall pt be removed otherwise than
by the vote of, the holders of record of a majority of the votihg power of the Parity Votmg
Securities. So long as a Preferred Distribution Default shall continue, any vacancy in the
offica of a Preferred Stock Director may be filled by written consent of the Preferred
Stock Director remsining in office, or if none remains in office, by a vote of the holders
of record of a majority of the outstanding Series 4 Prefcrrc:d Stock {voting separately as a
single class with all other classes or serics of Parity Vonng Securities). The Preferred
Stock Directors shall each be entiticd to one vote per directoy on any matier.

{d} Certain Voting Rights. In addition to any other vole requited by the
FBCA, so long as any Series 4 Preferred Stock remains outstandmg, the Corporation shall not,

without the affirmative vote of the holders of record of at least w_,ro -thirds of the voting power
sntitled to be cast by the holders of Series 4 Preferred Stock anxi the holders of other Parity
Voliog Securities upon which Hke voling rights have been confcrmd and gre cxercisable, voting
separately as a single class:

€Y. amend the Charter to designate or creete, or increase the authorized
amount of, any class or series of shares ranking senior to the Series 4 Preferred Stock
with respect fo payment of dishibutions or rights upan Hguidation, dissolution or
winding-up (“Senior Shares™) or reclassify any authorized shares of the Corporation into
any Senior Shares; provided that no such vote shall be required ift

(x} at or pdor to the time any such evept is to take place,
provision is made for the redemption of all shares of Series 4 Preferred Stock, so
long as no portion of the redemption price will be pmd from the proceeds from the
sale of such Senior Shares; or

E
{¥) the holders of Serics 4 Preferred Stock have previously
voted pursuant to this Section 6(d) to grant authority fo the Board of Directors to
create Senior Shares pursuant to Section 607.0602 of the FBCA,

(iiy  either (A) consolidate, merge into or with, or convey, transfer or
Iease its assets substantially as an entirety, to any cozporanon or othér entity, or {B)
amend, alter or repeal the provisions of the Corporation's Charter (including these
Articles of Amendment) or By-laws, whether by merper, cousclidation or otherwiss, in
each case in a mammer that would materiaily and adversaly affect the powers, special
rights, preferences, privileges or voting power of the Senes 4 Preferred Stock; provided,

howgver, that

{x}  with respect to the ocourrence of & merger, consolidation or
& sale or lease of all of the Corporation’s assets a6 an cotirety, 50 long as {a} the

€04.4388004 £ Audit No. HO4000164923



AUG, 11,2004 T1:128%  FOLEY LARDNER -‘ K0. 3367 P 11713

Fax Audit No. 04000164923

Corporation is the surviving entity and the Series 4 Preferred Stock remains
outstanding with the terms thereof unchanged, or (b) the resubting, surviving or
transferee entity i a corporation organized undet the laws of any state and
substitutes for the Series 4 Preferred Stock other preferred stock having
substantially the same tenms and same rights as t!he Series 4 Preferred Stock,
including with respect to distributions, voting nghts and rights upon liquidation,
dissolution or winding-up, then the occurrence of any such event shall not be
deemed to materially and adversely affect such rights, privileges or voting powers
of the holders of the Series 4 Preferred Stock and no vote of the Series 4 Preferred
Stock shall be required in such case;

vy any increage in the amount né anthorized Preferred Stock or
the creation or issuance of any other c¢lass or series of Preferrad Stock, or any
increase in an amount of authorized shares of each c¢lass or series, in each case
ranking either (a) junior to the Series 4 Preferred Stock with respect to payment of
distributions or the distribution of assets upon liguidation, dissolution or
winding-up, or (b) on a patity with the Series 4 Preferred Stock with respect to
payment of distributions or the distribution of asseté upon liguidation, dssolution
or winding-up, shall not be deemed o materially and adverscly affect such rights,
preferences, privileges or vetmg powers for purpoécs of this Section 6(E)(i)(¥);
and

{z)  if any event in Section 6kd)(11) would materially and
adversely affect the powers, special rights, prefemnces, privileges or voting power
of the Series 4 Preferred Stock that ars not enjoved by some or all of the other
classes or geries of Parity Voting Securities, the tive vote of the holders of
record of two-thirds of the voting power entitled tb be cast by the holders of all
series similarly affected shall be required in heu pf the affirmative vote of the
holders of two-thirds of the voting power entzﬂcd t:o be cast by the holders of the
Parity Voting Securities.

In addition, so long as any Series 4 Preferred Stock remains outsgtandmg, the Corporation sha)l
not amend the Charter to increase the number of shares of authonzad Preferred Stock (unless
such shares are jupior to the Secries 4 Preferred Stock as to distributions and liguidation,
dissolution or winding-up) without the affipuative vote of the }:a}ders of record of at least a
majority of the voling power entitled to be cast by the holders of Series 4 Preferred Stock and the
holders of other Parity Voting Securities upon which like voting rights have been conferred and
are cyercisable, voting separately as single elass, but no such vote shall be required for the Board
to designate and issue shares of authorized Preferred Stock pursuant to Section 607.0602 of the
FRCA or for the Corporation to increase the number of shares of authorized Preferzed Stock to
30 million shares if such amendment is approved by the holders of record as of July 29, 2004 of 2
majority of the Corporation’s outstanding 7.45% Series 3 Cumnlative Preferred Stock.

Section 7. Np Conversion Rights. The holders of the‘ Series 4 Preferred Stock shall
not have any rights to convert such shares into shares of any oﬂmr class or serics of atock or into
any other securities of, or inlerest in, the Corporsation.

10 .
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Section B. No Sigking Fupd No sinking fund shall be established for the retirement
or redemption of Series 4 Preferred Stock. .

Section 9. No Precmptive Righis. Ne holder of the Series 4 Preferred Stock of the
Corporation. shall, as such holder, have any preemptive righis to purchase or subscribe for
additional shares of stock of the Corporation or any ofher security of the Corporation which it
may issue or scll, !

FOURTH: The Series 4 Preferred Stock has beem cla%siﬁcd and designated by the
Board of Directors under the anthority contained in the Charter, I

FIFTH: These Articles of Amendment have beeny approved by the Board of
Directors in the manner and by the vote required by law.

S5IXTH: The undersigned officer of the Corporation acknowledges these Articles of
Arnendment {o be the corporate act of the Corporation and, as to all matters or facts required to
be verified under oath, the undersigned officer aclmowledges that fo the best of his knowledge,
information and beliof, these matters and facts are true in all material respects and that this
statement is made under the penalties for pegury. '
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IN WITNESS WHEREOQF, the Corporahon has cauged this Amendment to be signed by
Lisa Palmer, its Senior Vice President, this }/H_day of August, 2064 '

l
¥

REGENCY cszm CORPORATION
_..---""-‘-F'—
Byj%i— ¢

Lisa PTlmc'r
Tiﬁc Senior Vice President

» »
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