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AMENDMENT TO ARTICLES OF INCORPORATION OF
REGENCY CENTERS CORPORATION
DESIGNATING THE PREFERENCER, RIGHTS AND
LIVMITATIONS OF 3,000,000 SHARES OF
6.70% SERIES 5 CUMULATIVE REDEEMABLE PREFERRED STOCK
30.01 Par Value

Pursuant fo Section 607.0602 of the Florida Business Corporation Act ("FBCA™,
Regency Centers Corporation, a Florida corporation (the "Corporation”), does hereby certify
that:

FIRST: Pursvant to the authority expressly vested in the Board of Directors of the
Corporation by Section 4.2 of the Amended and Restated Articles of Incorporation of the
Corporation (the "Charter”) and Section 607.0602 of the FBCA, the Board of Directors of the
Carporation (the "Board of Directors"), by resolutions duly adopted on May 3, 2005 and
resolutions duly adopted on July 27, 2005 by & comumittee appointed by the Board of Directors,
has classified 3,000,000 shares of the authorized but unjssued Prefetred Stock, par value $.01 per
share ("Preferved Stock™, as a separate series of Preferred Stock, authorized the issuance of 2
maximum of 3,000,000 shares of such series of Preferved Stock, sef certain of the preferences,
voting powers, restrictions, limitations as to dividends, qualifications, tentns and conditions of
rademption and other terms and conditions of such series of Preferred Stock, and pursyant to the
powers contained in the Bylaws of the Corporation and the FBCA, appointed a committee (the
"Commitfes™ and delegated to the Committes, to the fullest extent permitied by ihe FBCA and
the Charter and Bylaws of the Comporation, all powers of the Board of Directors with tespect to
designaiing, and setting all other prafersnces, voting powers, restrictions, Hmitations as to
dividends and other distributions, qualifications and terms and conditions of redemption and
other terme and conditions of, such series of Preferred Stock and determining the number of
shares of such series of Preferred Stock (not in excess of the aforesaid maximum mumber) to be
issued and the congideration and other ferms snd conditions upon which such shares of such
series of Freferred Stock are to be issuwed. Shareholder approval was not tequired under the
Charter with respect to such designation.

SECOND;  Pursuant io fhe anfhority conferred upon the Committes ag aforegaid, the
Copunitiee has nnanimonusly adopted resolutions designating the aforesaid series of Preferred
Stock ax the “6,70% Series 5 Cumulative Redeemable Preferred Stock,” setting the preferences,
voting powers, resirictions, limitations as to dividends end ofher distributions, qualifications,
terms and conditions of redemption and other terms and conditions of such 86.70% Series 5§
Cumulative Redeemable Preferred Stock {to the sxtent not set by the Board of Directors in the
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resolutions referred to in Article FIRST of these Articles of Amendinent) and authorizing the
issuance of up to 3,000,000 shares of 6.70% Series 5 Cumulative Redeemable Preferred Stock,

THIRD: The series of Preferred Stock of the Corporation created by the resolutions
duly adopted by the Board of Directors of the Corporation and by the Committee and reforred to
in Articles FIRST snd SRCOND of these Arficles of Amendment shall have the following
designation, number of sharss, preferences, voting powers, restrictions and limitation as to
dividends and other disfributions, qualifications, terms and conditions of redemption and other
{erms and conditions:

Bection 1. Degignation and Numbep, A series of Preferred Stock, designated the
*6.70% Heries § Cumulative Redsemable Preferred Stock” (the "Serjes 5 Preferred Stoek™) is
hereby established. The mumber of shares of Serjes 5 Preferred Stock shall be 3,000,000,

Section2.  Rank The Series 5 Preferred Stock will, with respect to distyibutions and
rights ypon voluntary or involuntary Hquidation, winding-up or disgolution of the Corpotation,
rank senjor to all classes or geries of Comman Stock (as defined in the Charter) and to all classes
or series of equity securities of the Corporation now or hereafter authorized, issued or
outgtanding, other than any class or serles of equity securities of the Corporation expressly
designated as ranking on a parity with or senior to the Series 5 Preferred Stock as to distribuiions
or rights upon voluntary or involuntary liquidation, 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 refer to any class or series of equity securities of the Corporation now or hersafler
authorized, issned or outstanding expressly designated by the Corporation to rank on a parity
with Series 5 Preferred Stock with respect to distributions or rights upon voluatary or involuntary
liquidation, winding-up or dissolution of the Corporation or both, a8 the context may require,
whether or nof the dividend rates, dividend payment dates or redemption or liquidation prices per
share shall be different from those of the Series 5 Preferred Stock and includes the 7.45% Series
3 Cymulative Redeemable Preferred Stock, the 7.25% Seriss 4 Cumulative Redecmable
Praferred Stock, the Series D Cumulative Redeemable Praferred Stack, the Series E Cumulative
Redesmnable Prefersed Stock and the Series ¥ Cumulative Convertibie Redesmabls Preferred
Stock of the Corporation, The term "equity securities” docs not include debt securities, which
will rank senior to the Series 5 Preferred Stock prior to conversion.

Seciien3.  Dismibutions.

@ P of Distributions, Subject to the rights of holders of Parity
Preferred Stock as to the payment of distributions and holders of equity sscurities issued after the
date hereof in accordance herawith ranking senior to the Serics § Preferred Stock as to payment
of distribitions, holders of Series 5 Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors of the Corporation, out of funds legally available for the
payment of distributions, cumulative cash distributions at the rafe per anmum of 6.70% of the
$25.00 liquidation preference per share of Series § Preferred Stock. Such distributions shall be
cumulative, shall acerue from the original date of issuance and will be payable in cash (A}
quarterly (such gquarterly periods for purposes of payment and accrual will be the guarterly
periods ending on the dates specified in this sentence) in arresrs, on or before March 31, June 30,
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September 30 and December 31 of each year commmencing on September 30, 2005 and, (B) i the
svent of a redempiion, on the redemption date {each 2 "Preferred Stock Distribution Payment
Daie"y. The amount of the distribution payable for any period will be computed on the basis of a
360-day year of twelve 30-day months and for sny period shorter than a full quarterly period for
which distributions ere cornputed, the amount of the distyibution payable will be computed on the
basis of the ratio of the actusl number of days elapsed o such period fo ninety (50) days. If any
date on which distributions are to be made on the Series 5 Preferred Stock is not 3 Business Day
(as defined herein), then payment of the distribution to be made on such date will be made on the
next succeeding day that is a Ruainess Day (and without any interest or other payment in respect
of any such delay) except that, if such Business Day is in the next succeeding calendar year, such
payment shall be made on the immediately proceding Busineses Day, in each case with the gams
foroe and effect as if made on sach date. Distributions on the Series 5 Preferved Stock will be
made io the holders of record of the Serias § 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 Duys price to the relevant Preferred Stock Distribution

Payment Date {each a "Ristribution Reeord Date ™),

The term "Business Dav" shall mean each day, other than a Satwrday or a Sunday,
which is not a day on which banking institutions in New York, New York are authorized or
_ required by law, regulafton or executive order to close.

: () Limitatlon on Distributons. Mo distribution on the Series § Preferred
- Stock ghall be declared or paid or set apart for payment by the Corporation at such time as the

terms and proviaiong of any agreement of the Corporation relating 1o ite indebtedness, prohibit
such declaration, payment or sefting apart for payment or provide that such declaration, payment
or seiting apart for payment would constitute 3 hreach thereof or a default thereunder, or if such
declaration, payment or setting apart for payment shall be resivicted or prohibited by law.
Nothing in this Section 3(b) shall be deemed fo modify or in any mamer limit the provisions of
Section 3(c) and 3(d).

{¢)  Distributions Cumulative. Distributions on the Series 5 Preferred Stock
will accrue whether or nof the terms and provisions of amy agrcoment of the Corporation,
including any agreement relating io its indebtedness at any time prohibit the current payment of
distributions, whether or not the Corporation has earmings, whether or not there are funds legally
gvailable for fhe payment of such disiribnfions and whether or not such distributions are
authorized or declared. Accyued but unpaid distributions on the Scries S Preferred Stoek will
accumulate as of the Preferred Stock Distribution Payment Date on which they first become
payable. Distabutions on account of arrears for any past distribution periods may be declared and
paid at auy time, withont reference to & regular Preferred Stock Distribution Payment Date to
holders of record of the Series 5 Preferzed Stock on the record date fixed 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 bear interest,

[+
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(@)  Priority sg to Distributions.

D So lomg as any Series § Preferred Stock is outstanding, no
distribution of cash or other property shall be authorized, declared, paid or set apart for
payment on or with respect to any class or series of Common Stock or any class or seres
of other stock of the Corporation ranking junior to the Series 5 Preferred Stock as to the
payment of distributions (such Common Stock or other junior stock, collectively, "Junjor
Stock™), nor shall any cash or other property be set gside for or applied to the purchase,
redemption or other acguisition for consideration of any Series 5 Prefarred Stack, any
Parity Preferred Stock with respect to disiributions or any Jundor Stock, unless, in cach
cese, all distributions accummlated on all Series 5 Preferred Stock and all classes and
series of outstanding Parity Preferred Stock with respect to distributions have been paid in
full. Without Hmiting Section 6(b) hereof, the foregoing sentence will not prohibit
(i) distributions payable solely in shares of Junior Stock, (ji) the conversion of Junior
Stack or Parity Preferred Stock into Jugior Stock, {ili) purchases by the Corporation of
such Series 5 Preferred Siogk or Parity Preferred Stock or Funior Stock pursuant o
Article 5 of the Charter to the extent required to preserve the Corporation’s status as a
real estate investment frust, (iv) purchases or other acquisitions of Jumior Stock Ror
purposes of sty employee or director incentive or benefit plan of the Corporation or sny
sybsidiary, and {v) purchases .or scquisiions of shares of Series 5 Preferred Stock
pursyant to & purchase or exchange offer that is made on the same terms to all holders of
Series 5 Preferred Stock,

(G)  So long as diswibutions have not been paid in full {or a sum
sufficient for anch fall payiment is not irrevocably deposited in trust for payment) upon
the Series 5 Preferred Stock, all distributions authorized and declared on the Sexies 5
Praferred Stock and all classes ar series of outstanding Parity Preferred Stock with respect
to digtributions shall be authorized and declared so that the amount of distributions
authorized and declared per share of Serles 5 Prefermred Stock and such other classes or
series of Parity Preferred Stock shall in all cases bear to each other the same ratio that
sccrued distributions per share on the Series 5 Preferred Biock and such other classes or
series of Parity Preferred Stock (which shall not include any accurnulation in reapect of
unpaid distribuiions for prior disiribution perieds if such class or series of Pavity
Preferred Stock does not have cumulative distribution rights) bear to each ofher,

{s) No Futher Rights. Holders of Series 5 Preferred Stock shall not be
entitled to any distributions, whether payable in cash, other property or otherwise, in excoss of
the full commiative distributions described herein,

Section 4, Iuidatio e \
()  Payment of Liquideting Distributions. Subject to the rights of halders of

Parity Preforred Stock with respect to rights upon any voluntery or involuntary Liquidation,
dissolution or winding-up of the Corporation and subject to equity securities ranking senior to the
Series 5 Prefarred Stock with respect to rights upon any veluntary or involuntary liquidation,
dissolntion or winding-up of the Corporation, the holders of Series 5 Preferred Stock shall be

00445008430 Audit No. HOSG00181527



Jii.28.2685  1r4pPM NO. 691, .5

Fox Andit Mo. HO50001581527

entitled to receive out of the assetz of the Corporafion legally available for distribution or the
proceeds thereof, after payment or provision for debis and other Babilities of the Corporation, but
before any payment or distributions of the assets shall be made to holders of Common Stock or
any other class or serfes of shares of the Corporation that ranks junior to the Series 5 Preferred
Stock as to rights vpon lignidation, dissolution or winding-up of the Cotporation, an amomt
equsl to the sum of (i) a liguidation preference of $25.00 per share of Series § Preferred Stock,
and (i) an amount equal to any accumulated and unpaid distributions thereon, whether or not
declared, to the dete of payment. In the event that, ypon such voluntary or involuntary
liquidation, dissolution or winding-up, there are insufficient assets 1o permit fill payment of
liquidating distributions to the holders of Series 5 Preferred Stock and any Parity Preferred Stock
as 1o rights upon lquidation, dissohmtion or winding-up of the Corporation, all payments of
liquidating distributions on the Series 5 Prefetred Stock and such Parity Preferred Stock shall be
made so that the payments on the Series 5 Preferred Stock and such Parity Preferred Stock shall
in gll cases bear to each other the same ratio that the respective rights of the Series 5 Preferred
Stock and such other Parity Preferred Stock (which shall not include any accumulation in respect
of utipaid distributions for prior distribution periods if such Parity Preferred Stock does not have
cumulative distribution rights) upon liguidstion, dissolution or winding-up of the Corporation
bear to each other,

()  Notice. Written notice of any such voluntary er involuniary lquidation,
digsolution or winding-up of the Corporation, stating the payment date or dates when, and the
place or places where, the amounts distributable in such circumstances shall bs payable, shall ba
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, to each record holder of the Series 5 Preferred Stock at the
respeciive addresses of such holders as the same shall appear on the share transfer records of the
Corparation,

{e) Ng Further Rights. After payment of the full amount of the liguidating
distributions {o which they are enfitled, the holders of Series 5 Preferred Stock will have nio right
or claim 1o any of the remnaining assets of the Corporation,

(:43 ideti i ‘rapsacfions, The voluntary sale,
conveyance, lease, exchangc or transfer {for cash, shares of stock, securities 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, frust or other entity (or of any corporation, trust or other entity with or into the
Corporation) shall not be deemed to constimte s liquidation, dissolution or winding-up of the
Corporsation.

(c)  Permissible Distribufions. In determining whether a distribution (ofher
than upon voluntary liquidation) by dividend, redemption or other scquisition of shares of siock
of the Corporation or otherwise is permitted under the FBCA, no effect shall be given to amounts
that would be needed, if the Corporation were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of holders of sheres of stock of the Corporation
whose preferential rights upon dissolution are superior to those receiving the distribution.

004430084 3« Andit No. HOS000181527
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Section 5. tipnal Re Hor,

(a) Risht of Optional Rederuption. The Series 5 Preferred Stock may not be
redeemed prior to Augnst 2, 2010, On or after such date, the Corporation shall have the tight to
redeern the Series 5 Preforred Stock, in whole or in part, 8t any time or from fime to time, upon
not less than 30 nor more than 60 days' written notice, at a redemption price, payable in cash,
equal to $25.00 per share of Series 5 Preferred Stock plus accurmnlated and unpaid distributions,
whether or nor declared, to the date of redemption. If fewer than all of the outstanding shares of
Series 5 Preferved Stock are to be redeemed, the shares of Serios 5 Preferred Stock 1o be
redeemed shall be selected pro rata (as nearly as practicable without creating fractional shares),

(b) Limiiation on Re tion. The Corporation may not redesm fewer than
all of the oytstanding shares of Nerics 5§ Proferred Stock unless all accumulated and wnpald
distributions have been paid on all Seriss 5 Praferred Stock for all guarterly distribution periods
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 5 Praforred Stock pursuant fo a purchass
or exchange offer that is made on the same terme to all holders of Series 5 Preferred Stock.

{c) s for tiog,

i} Notice of redemption will be mailed by the Corporation, postage
prepaid, not lesa than 30 nor more than 60 days prior to the redemption date, addressed fo
the respective holders of record of the Series 5 Preferred Stock to be redesmed at their
respective pddresses as they appear on the transfer records of the Corporation. No failyre
to glve or defect in such nofice shall affect the validity of the proceedings for the
redemption of any Series 5 Preferred Stock except a8 to the holder to whom such notice
was defective or not given. In addition o any information required by law or by the
applicable rules of any exchangs upon which the Series 5 Preferred Stock may be listed or
admifted {o irading, each such nofice shall siate: (i}the redemphlion date, (li)the
redemption price, (i) the number of shares of Series 5 Prefinred Stock to be redeemed,
(ivithe place or places where muh shaves of Series 5 Prefered Stock are to be
swrendered for payment of the redemption price, (v) that distibutions on the Series 5
Praferred Stock to he radeemed will cease to accumulate on such redemption date and
{vi} that payment of the redemption price and any ascyrnulated and unpaid distribufions
will be made upon presentstion and surrender of such Serigs 5 Preferred Stock, If fewer
than all of the chares of Series 5 Preferred Stock held by any holder are to be redeermned,
the nofice mailed to such holder shall also specify the number of shares of Scries 5
Preferred Stock held by such holder to be redeemed.

(ii)  If the Corporation gives a notice of redemption in respect of Sexies
5 Preferred Stock (which notice will be irrevoocable) then, by 12:00 noon, New York City
time, on the redemption date, the Corpomation will deposit irrevocably in trust for the
benefit of the Series 5 Proferred Stock being redeemed funds aufficient to pay the
applicable redemption price, plus any sccummlated and ynpaid distributions, whether or
not declared, if any, on such shares to the date fixed for redemption, without interest, and
will glve irrevocable instructions and authority to pay such redemption price and any
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geeumulated and unpaid distribudons, if any, on such shares to the holders of the Series 5
Preferved Stock upon survender of the certificates evidencing the Series 5 Preferred Stock
by such holders at the place designated in the nofice of redamption. If fewer than all
Series 5 Preferred Stock evidenced by any certificate is being redeemed, s new certificate
shall be issued upon sumrender of the certificate evidencing all Series 5 Preferred Stock,
evidencing the wmwedeemed Series 5 Preferred Stock, without cost to the holder thereof.
On and after the date of redemption, distribytions will cease to accurnulate on the Series 5
Preferred Stock or portions thereof calfed for redemption, unless the Corporation defaults
in the payment thereof If any date fixed for redemption of Series 5 Preferred Stock is not
& Busineas Day, then payment of the redemption price paysble on 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) except that, if such Business Day falls in the next
calendar yesr, such payment will bs mads on the immediately preceding Business Day, in
each case with the same force and effect as if made on such date fixed for redemption, If
payment of the redemption price or any accumuiated or wnpaid distributions in respect of
the Series 5 Preferred Stock iz improperly withheld or refused and not paid by the
Corporation, distributions on such Series 5 Prefarred Stock will continue to accunnlate
from the original redemption date to the date of payment, in which case the aciual
payment date will be considered the date fixed for redemption for purposes of calculating
the applicable redemption price and any sccumulated and unpaid distributions.

(iii} Subject to applicable escheat laws, if fimds deposited by the
Corporation in trust pursuant to Section 5(c)(ii} remain unelaimed by the holders of
shares called for redemption, such fimds shall be repaid to the Carporation at the end of
three years, and thereafier the holder of any such shares shall look only to the general
fimds of the Carporation for the payment, without inferest, of the redemption price,

(&)  Staius of Redeemed Stock. Any Series 5 Preferred Stock that shall at eny
time have been redeemed ghall after such redemption, have the status of anthorized but unissued
Preferrad Stock, without designgtion as to class or series mntil such shares are once more
designated as part of a particnlar class or series by the Board of Directors.

Section6.  Voting Rights,

{a) General. Holders of the Saries 3 Preferred Stock will not have any voting
rights, except ag set forth below or as required by the FBCA.

{(h)  Voting Power, For purposes of this Section 6, “Pagty Yoting Securities”
means the Seties 5 Preforred Stock, the Series 3 Preferred Stock and all classes or series of
Preferred Stock which are (i) on parity with the Series 5 Preferred Stock as to distributions and/or
rights upon liguidation, dissclution or winding up, (if) upon which lke voting rights have been
conferred and are sxercisable as to the matter in question to be submitted to 2 vote, and
(iii) which would be affected in the same or substantially similar way by such maiter. When
Parity Voting Securities are entitfed to vote on a matter, they shall vote together ag a single class
without regard to series, and each holder of record of Parity Voting Securifies shall be entifled to
one vote for each $25.00 liquidation preference {excluding amounts in respect of accumulated
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sud unpaid distributions), except that if any Parity Voting Secorities were issued for an smount
less than their liquidation preference, the holders thereof shall be entiiled to one vote for each
$25.00 of issuance price in lieu of one vote for cach $25.00 of liguidation preference.

(e}  Rightte Elect Directors,

3] If at any time distributions shall be in arrears (which means that, as
to any such quarterly distributions, the same have not been paid in full) with respect to six
(6) prior quarterly distribution periods, whether or not consecutive, and shall not have
been paid in full (2 "Preferred Distribution Defanlt"), the authorized number of
menbers of the Board of Direciors shall aptomatically be increased by two and the
holders of record of Series 5 Preferred Stock, voting together as a single clasy with the
holders of each other clags or series of Parity Voting Securities, will be entitled to fill the
vacaneies so created by electing two additional directors to serve on the Corporation’s
Bogrd of Directors (the "Preferred Stock Dbrectors®) at a special meeting called
accordance with Section 6(¢)(3D) or at the next anaual meeting of stockholders, and at
&ach subsequent annual meeting of stockholders or special meeting held in place thereof,
until all such distributions in arrears and distributions for the current quarterly period on
the Series 5 Preferred Stock and each such olass or series of Parity Voting Securities have
been patd in full. :

(D At any time when auch voting rights shall have vested, a praper
officer of the Carporation shall ¢all or cauge fo be called, upon written request of holders
of record of at least 10% of the ouistanding shaves of Series 5 Preferred Stock, a special
mesting of the holders of record of Parity Voting Securities by mailing or causing to be
mailad to such holders a notice of sush special meeting to be held not less than ten and
not more than 45 days affer the date such notice is given. At any annual or special
mesting at which Parity Voting Securities are entitled to vote, all of the holders of the
Parity Voiing Seourities, by & plurality of the vetes, and not curpmlatively, will be entitled
to elect two directors. The holders of the Parity Voting Securities representing the lesser
of one-third of the total voting power of the Parity Voting Seourities then ouistanding,
present in person or by proxy or the quorum required for a vote of the holders of
Common Stock, will constitnte a quorum for the election of the Preferred Stock Directors
except as ofherwise provided by law, Notice of all meetings at which holders of record of
the Serles 5 Preforred Stock shall be entitled to vote will be given to such holders at their
addresses as they appear in the transfer records. At any such meeting or adjourmment
thereof in the ghsence of a quorum, subject to the provisions of any applicable law, the
holders of the Parity Voting Securities representing 2 majority of the voting power of the
Parity Voting Securities present in person or by proxy sha!l have the power to adjoum the
meeting for the election of the Prefarred Stock Diraciors, without notice other than an
ammouncement 4t the meeting, untll 4 quorum is present. If a Praferred Distribution
Default shall terminate afler fhe notice of an annual o special meeting has been given but
before such meeting has heen held, the Corporation shall, a8 soon as practicable after
such termination, mai] or eause to be mailed notice of such termination to holders of the
Series 5 Preferred Stock that would hava been entitled to vote at such meeting,
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(ifiy If and when all accumulated distributions and the distribution for
the current distrilmtion period on the Series 5 Preferred Stock shall have been paid in full
or a sym sufficient for such payment is irrevocebly deposited in frust for payment, fhe
holders of the Series 5 Preferred Stock shall be divested of the voting rights set forth m
Section 6(c) herein (subject io revesting in the event of each snd every Preferred
Digtribution Default) and, if all distributions in arrears snd the distdbutions for the
current distribution period have been paid in full or set aside for payment fn fall on all
other classes or series of Parity Voting Securities, the term and office of each Preferred
Stock Director so elected ghall terminate. Any Preferred Stock Director may be removed
at any time with or without cause by the vote of, and ghall not be removed otherwise than
by the vote of, the holdexs of record of a majority of the voiing power of the Parity Voting
Securities. So long as a Preferred Distribytion Defaglt shall continue, any vacancy in the
office of 2 Preferred Stock Director may be filled by writien consent of the Preferred
Stock Director remaining in office, or if none ramains in office, by & vote of the holders
of record of & majority of the ousstanding Series 5 Preferred Stock (voting separately as a
single class with all other classes or serics of Parity Voting Securities). The Praferred
Stock Directors ghall each be entitled to one vote per director on any matter.

(@)  Cemain Voting Riphts. In addition to any other vote required by the
FBCA, so Jong as any Series 5 Preferred Srock remains outstanding and subject to the last
sentence of this Section 6(d), the Corporation shall not, without the affirmative vote of the
holders of record of at least two-thirds of the veting power entitled to be cast by the holders of
Series 5 Preferred Stock and the holders of other Parity Voting Securities upon which like voting
rights have been conferred and are exercisable, voting separately as a gingle class;

§)) amend the Charter to designaie or create, or increase the authorized
amount of, any class or series of shares ranking senior to the Series 5 Preferred Stock
with respect to payment of disiribytions or rights upon lquidation, dissolution or
winding-up (“Senior Shares™) or reclassify any suthorized shares of the Corporation info
any Senior Shares; provided that no such vote shall be required if:

{x) 2t or prior to the fime any such event iz to talte place,
provision is made for the redemption of all shares of Series 5 Preferred Stock, so
long a8 no portion of the redemption price will be paid from the proceeds from the
sale of auch Senior Shares; of

o) the holdess of Beries 5 Preferred Stock have previously
voted pursnant to this Section 6{d) to grant authority to the Board of Directors to
create Senior Shares pursuant to Section 607.0602 of the FBCA;

(iiy  either (4) consalidate, merpe into or with, or convey, tansfer or
lease its assets substantially as an entirety, to any corporation or other entity, or (B)
amend, alter oy repeal the provisions of the Corporation’s Charer (including these
Articles of Amendment) or By-laws, whether by merger, ¢onsolidation or otherwise, in
each case in a manner that would mmaterially and adversely affect the powers, special
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rights, preferences, privileges or voting power of the Serles 5 Preferred Stock; provided.
bowgver, that:

()  with respect to the nccurrence of a merger, consolidation of
a sale or lease of all of the Corporation’s assets as an entirety, so long as (a) the
Corpotation is the surviving entity and the Serics S Prefemred Stock remmains
outstanding with the terms thereof ynchanged, or (b) the resulting, surviving o
transferee entify is a corporaiion organmized under the laws of any state and
suhstitutes for the Series 5 Preferred Stock other preferred stock having
substaniiaily the same terms and same rights as the Series 5 Preferred Stock,
including with respect to distributions, voting rights and rights upon liquidation,
dissolution or winding-up, then the occurrence of sny such event shall not be
deemed to materially and adversely affect such rights, privileges or voting powers
of the holders of the Series 5 Preferred Stock and no vote of the Series 5 Preferred
Stock shali be required in such ease;

(v}  anyincrezse in the amount of anthorized Preferred Stock or
the creation or issuance of any other class or series of Preferred Stock, or any
increase in 2n smount of anthorized shares of sach class or series, in each case
ranking either (a} junior to the Series 5 Preferred Stock with respect to payment of
disiributions or the distribytion of assets ypon liquidatipn, dissolution or
winding-up, or (b} on a parity with the Series 5 Preferred Stock with respect fo
payment of distributions or the distribution of assets upon liguidation, dissolution
or winding-yp, shall not be deemned to materially and adversely affect such rights,
preferences, privileges or voting powers for purposes of this Section S(d)FEH)(¥);
and

(z} if any event in Section 6(d)(i) would materially and
adversely affect the powers, special rights, preferences, privileges or vating power
of the Serics § Preferred Stock that are not enjoyed by some or all of the other
classes or series of Parity Voting Securities, the affirmative vole of the holders of
record of two-thirds of the voting power entitled to be cast by the holders of all
series similarly affected shall be required in liey of the affirmative vote of the
holders of two-thirds of the voting power entitled to be cast by the holderz of the
Parity Voting Securiiies.

In addition, 2o long as any Series 3 Preferred Stock remains outstanding, the Corporation shall
not amend the Charter to increase the number of shares of authorized Preferred Stock (unless
such shares are junior to the Series 5 Prefarred Stock as to distrbutions and lguidation,
dissolution or winding-ug) without the affirmative vote of the holders of record of at least a
majority of the voting power entitled to be cast by the holders of Sevies 5 Preferted Stock and the
liolders of other Parity Voting Securities upon which like voting rights have been conferred and
are exercigable, voling separately ny single class,
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Section7.  No Copversicg Rights. The holders of the Series § Preferred Stock shall
not have any rights to convert such shares into shares of any other elass or series of stock or into
any other securities of; or interest in, the Corporation.

Section &, No Sinking Fund. No sinking fiund shall be estgblished for the retirement
or redemption of Series 5 Preferred Stock.

Section 9. No Preemaptive Rights. No holder of the Series 5 Prefered Stock of the
Corporation ghall, as such holder, have any preemptive rights to purchise or subscribe for
additional shares of stock of the Corporation or any other security of the Corporation which it
may igsue or sell.

FOURTH: The Series 5 Preferred Stock has been classified and designated by the
Baard of Directors under the authority contained in the Charter,

FIFTH: These Articles of Amendment have been approved by the Board of
DPirevtors iz the manner and by the vote requirad by law.,

SIXTH: The undersigned officer of the Corporation acknowledges these Articles of
Amendment to he the corporate act of the Corporation and, a3 to all matiers or facts required to
be verified under oath, the undersigned officer acknowledges that to the best of the undersigned’s
knowledge, information and belief, these matters and facts are frue in all material respects and
that thia statergent ie made under the pengltiea for pesjury.
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IN 'WITNBSES WHEBREOF, the Comoration has caused this Amendment to be signed by
1. Christian Leavitt, its Senior Vice Preaident, Financs, this 28th day of July, 2005.

REW RPORATION
By

Name: ~ J. Chrittian Leavitt
Title: Sexnior Viez President, Finagce
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