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June 7. 2022

Ms. Diane Cushing
Administrator
Amendment Section

Commissioner Russell C. Weigel, 1]

VIA INTEROFFICE MATL

Florida Division of Corporations

Post Oftice Box 60327

Tallahassee. Flonda 32314-6327

RE: Banesco USA — Senior Preferred Stock Articles Amendment o the Articles of Incorporation

Dear Ms, Cushing:

Pease file the enclosed Senior Preferred Stock Articles Amendment for Banesco USA, Coral
Gables. Florida, at vour carliest convenience. The distnbution of the certitied copies should be

as follows:

One (1) copv to:

One (1) copy tex

One (1) copy to;

One (1) copy to:

Florida Office of Financial Regulation
200 East Gaines Strect
Tullahassee. Florida 32399

Banesco USA

/o Mercedes Escotet

Executive Viee President

Chief Corporate Governance Officer
150 Alhambra Circle, Suite 1000
Coral Gables, Florida 33134

Untted States Department of the Treasury
c/o Mereedes Escotet

Exccutive Vice President

Chief Corporate Governance Officer
Bancsco USA

150 Alhambra Circle. Suite 1006)

Coral Gables. Flonda 33134

Federal Deposit Insurance Corporation
c/o Mercedes Escotet

Exceutive Viee President

Chict Corporate Governance Officer
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Banesco USA
150 Althambra Circle, Suite 1000
Coral Gables, Florida 33134

Enctosed is cheek No. 016997, totaling $245.00. pavable to the Division of Corporations, The
check represents payment for the filing fee and four (4) certified copies for the attached Senior
Preferred Stock Articles Amendment. I you have any questions, please do not hesitate to
contact James Mcerola at James. Merola@FLOFR gov, or at (561) §37-3238.

Sincerely.

- A ——

Jason Guevara

Financial Administrator

Licensing and Chartering Department
Division of Financial Institutions
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ARTICLES OF AMENDMENT Te2n T
OF AP
SENIOR NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES'A &
MR ~2

BANESCO USA

BANESCO USA, a staic-chartered bank organized and existing under the laws of
the Siate of Florida and an Eligible Financial Institution (the “Issuer™), in accordance with the
provisions of Section 607.0602 of the Florida Business Corporation Act ("EBCA™) and Section
658.34 of the Florida Financial institutions Code, does hereby certify:

The Board of Directors. in accordance with the articles of incorporation and
bylaws of the Issuer and applicable law, adopted the following resolution on April 26. 2022,
crcating a scries of 250,000 shares of Senior Preferred Stock of the [ssuer designated as “Senior
Non-Cumulative Perpetual Preferred Stock, Series A”.

RESOLVED. that pursuant to the provisions of the articles of incorporation and
the bylaws of the Issuer and applicable law, a series of Sentor Preferred Stock, par value $1.00
per share, of the Issuer be and hereby is created, and that the designation and number of shares of
such series. and the voting and other powers. preferences and relative, participating, optional or
other rights. and the qualifications. limitations and restrictions thereof, of the shares of such
serics. are as follows:

Part 1. Destgnation and Number of Shares. There is hereby created out of the
authorized and unissued shares of preferred stock of the Issuer a series of senior preferred stock
designated as the “Senior Non-Cumulative Perpetual Preferred Stock, Series A” (the "Designated
Senior Preferred Stock™). The authorized number of shares of Designated Senior Preferred Stock
shall be 250.000.

Part 2. Siandard Provisions. The Standard Provisions contained in Schedule A
attached hereto are incorporated hercin by reference in their entirety and shall be deemed to be a
part of this Articles of Amendment to the same extent as if such provisions had been set forth in
fult herewn.

Part 3. Detinitions. The following terms are used in this Articles of Amendment
(including the Standard Provisions in Schedule A hereto) as defined below:

(a) “Board of Directors”™ means the Board of Directors of the Issuer or a
committee thereot duly authorized by it to declare dividends on the Designated Senior Preferred
Stock or take other action relating to the Designated Senior Preferred Stock; provided, for
purposes of Section 7(c), the term Board ot Directors shall refer 10 the Board of Directors and
not to any committee thereof.

(b) “CDFI™ means a regulated community development financial institution
currently certified by the CDFI Fund pursuant to 12 C.F.R. § 1805.201(a) as having satisfied the
ehgibility requircments of the Community Development Financial Institutions Program and that

-

T
L

]

ey



satisfies the eligibility requirements for a community development financial institution set forth
in 12 C.F.R. § 1805.201 (b} 1) - (6).

() “CDFI Fund™ means the Community Development Financial [nstitution
tund of the United States Department of the Treasury.

(d) “Common Stock™ means the common stock, par value $5.00 per share, of

the Issuer.

(©) “Dividend Paritvy Stock™ means any class or serics of stock of the [ssucr
that ranks on a parity with the Designated Senior Preferred Stock as to dividend rights {without
regard 1o whether dividends accrue cumulatively or non-cumulatively), and any other class or
serics of stock of the Issuer {(other than Common Stock. Designated Scnior Preferred Stock or
any class or scrics of stock identified in the definition of Junior Stock) the terms of which do not
cxpressly provide that such class or series will rank senior or junior to Designated Senior
Preferred Stock as to dividend rights.

H “Dividend Pavment Date™ means March 15, June 15, September 135 and
December 15 of cach year.

(g) “Eligible Financial Institution™ means a financial institution that is, as of
the date of submitting an application to participate in the Emergency Capital Investment Program
and as of the Signing Date (1)(i) a CDFI or (iij)a MDI; and (2)(i) an insured depository
institution not controlled by a company registered as a bank holding company with the Federal
Reserve pursuant to 12 U.S.C. § 1842 (a "Bank Holding Company™) or a company registered as
a savings and loan holding company with the Federal Reserve pursuant to 12 U.S.C. § 1467(a) (a
“Savings and Loan Holding Company™) that is also an Eligible Financial Institution, (ii} a Bank
Helding Company: (ii1) a Savings and Loan Holding Company; or (iv) any credit union the
member accounts of which are insured by the National Credit Union Share Insurance Fund.

(h) “Eirst Optional Redemption Date™ means September 13, 2027.
(1) “Initial Aggregate Liquidation Amount™ means $250,000,000.00.
(1) “Junior Stock™ means the Comumon Stock, and any other class or serics of

stock of the Issuer the terms of which expressly provide that it ranks junior to Designated Senior
Preferred Stock as to dividend rights and/or as to rights on liquidation, dissolution or winding up
of the [ssuer.

(k} “Liguidation _Amount” means S1,000 per share of Designated Senior
Preterred Stock.

M “Liquidation Preference Parity Stock™ means any class or scries of stock
of the Issuer that ranks on a parity with Designated Senior Preferred Stock as to rights on
liquidation, dissolution or winding up of the Issuer (without regard to whether dividends accrue
cumulatively or non-cumutatively), and any other class or series of stock of the Issuer (other than
Common Stock. Designated Senior Preferred Stock or any class or series of stock identifted in
the definition of Junior Stock) the terms of which do not expressly provide that such class or
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series will rank senior or junior to Designated Senior Preferred Stock as to rights on liquidation,
dissolutton or winding up of the [ssuer.

{m) “MDI” mecans a wminority decpository institution, (i}as defined in
section 308 of the Financial Institutions Reform, Recovery, and Enforcement Act of 1989 (12
U.S.C. § 1463 et seg.): or (i1) considered to be a minority depository institution by the National
Credit Union Admimstration or thc “appropriatc Federal banking agency” as defined in
Section 3(q) of the Federal Deposit Insurance Act (12 U.S.C. § 1813(q)). as applicable; or (iii) as
listed in the Federal Deposit [nsurance Corperation’s Minority Depository Institutions List
published for the third quarter of 2020.

(n) “Parity Stock™ means Dividend Parity Stock and Liquidation Preference

Parity Stock.

{0) “Signing Date™ mcans June 22, 2022.

Part 4. Certain Voting Matters. Holders of shares of Designated Senior Preferred
Stock will be entitled to onc vote for cach such share on any matter on which holders of
Designated Senior Preferred Stock are entitled to vote. including any action by written consent.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, BANESCO USA has causced this Articles of

Amendment to be signed by Calixto Garcia-Velez. its President and CEQ, this 23 day of May.
2022,

BANESCO USA

Name: Cali Garcia-Velez
Title: Prigsfient and CEQ



Schedule A
STANDARD PROVISIONS

Scction |. General Matters. Each sharc of Designated Senior Preferred Stock shall
be identical m all respects to every other share of Designated Senior Preferred Stock. The
Designated Sentor Preferred Stock shall be perpetual, subject 10 the provisions of Scction 5 of
these Standard Provistons that form a part of the Articles of Amendment. The Designated Sentor
Preferred Stock shall rank equally with Dividend Parity Stock with respect to the payment of
dividends. shall rank cqually with Liquidation Preference Parity Stock with respect to the
distribution of assets in the event of any dissolution, liquidation or winding up of the Issuer and
shall rank senior 1o Common Stock and, as applicable, other Junior Stock with respect to the
payment of dividends and the distribution of assets in the event of any dissolution. liquidation or
winding up of the Issuer.

Scction 2. Standard Definttions. As used herein with respect 1o Designated Senior
Preferred Stock:

(2) “Acquiror” in any Holding Company Transaction, mecans the surviving or
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in
the case of a sale. lease or other transfer in one transaction or a series of related transactions of
all or substanually all of the consolidated assets of the Issuer and its subsidiaries. taken as a
whole.

{b) “Aggregate Baseling™ means the "Aggregate Bascline Qualified Lending”
set forth m the Applicable Quarterly Supplemental Report relating to the Last Reset Date.
Notwithstanding the foregoing. if the Applicable Quarterly Supplemental Report relating to the
Last Reset Date 1s restated pursuant to Section 4.1{g)(ii) of the Securities Purchase Agreement.
“Aggregate Baseline” shall imean the “Aggregate Baseline Qualified Lending™ set forth on such
restated Applicable Quarterly Supplemental Report.

() “Aggregate Increase in Qualified Lending™ means the Aggregate Qualified
Lending minus the Aggregate Baseline.

(d) “Aggregate Qualified Lending” means the “Aggregate Annual Qualified
Lending” set forth in the Applicable Quarterly Supplemental Report relating to the Last Reset
Date. Notwithstanding the foregoing, it the Applicable Quarterly Supplemental Report relating
to the Last Reset Date is restated pursuant to Section 4.1(g)(ii) of the Securities Purchase
Agreement, “Aggregate Qualified Lending” shall mean the “Aggregate Annual Qualified
Lending™ sct forth on such restated Applicable Quarterly Supplemental Report.

(e) “Annual Reset Period” means the period from and including the First
Resct Date, to, but excluding. the next following Reset Date, and thereafter each period from and
including each Reset Date to, but excluding, the next following Reset Date; provided that the last
Annual Reset Period will be the period from and including the Reset Date immediately preceding
the Tenth Annmiversary to, but excluding, the Last Reset Date. Each Resct Date “relates™ to the
Annual Resct Period commencing on such Reset Date, and vice versa (with the words “related”
and “relating” having correlative meanings).
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(H “Applicable Dividend Rate™ has the meaning set forth in Section 3(a).

{(g) “Applicable Investment Amount” means the Initial Aggregate Liquidation
Amount, subject to adjustment pursuant to Section 3{a)}(v).

(h) “Applicable Quarterly Supplemental Repert”™ means, for the First Reset
Date, the Quarterly Supplementat Report for the most recently completed calendar quarter for
which the due date has occurred and, for each Resct Date thereaficr, the Quarterly Supplemental
Report for the most recently completed calendar quarter.

(1) “Appropriate_Federal Banking Agency'” mecans the “appropriatec Federal
banking agency” for the Issuer as defined in Section 3(q) of the Federal Deposit Insurance Act
(12 U.5.C. Section 1813(q)). or any successor provision.

() “Average Annual Increase in Qualified Lending™ means the “Average
Annual Increase in Qualified Lending™ set forth in the Applicable Quarterly Supplemental
Report relating to the Last Reset Date, which is based on the Aggrcgate Increase in Qualified
Lendmng over a nine-year period preceding the Last Resct Date. Notwithstanding the foregoing,
if the Applicable Quarterly Supplemental Report relating to the Last Reset Date is restated
pursuant to Scction 4.1{g)(ii) ot the Sccuritics Purchase Agreement, “Average Annual Increase

in Qualified Lending™ shall mean the “Average Annual Increase in Qualified Lending™ set forth
on such restated Applicable Quarteriy Supplemental Report.

(k) “Average  Applicable  Investment  Amount”™ means the “Average
Applicable Investment Amount”™ set forth in the Applicable Quarterly Supplemental Report
relating to the Last Reset Date.

(H “Bank Holding Company™ means a company registered as a bank holding
company with the Board of Governors of the Federal Reserve System pursuant to 12 US.C. §
1842.

(m)  “Baseline™ means the “Baseline Qualified Lending™ set forth on the Initial
Supplemental Report, subject to adjustment pursuant to Section 3(a)(iv). Notwithstanding the
foregoing, if the Ininal Supplemental Report is restated pursuant to Section 4.1(g)(ii) of the
Securities Purchase Agreement. “Baseline™ shall mean the “Baseline Qualified Lending™ set
forth on such restated Initial Supplemental Report, subject to adjustment pursuant to Section

3(a)(iv).

(n) “Business Combination™ means a merger, consolidation, statutory share
exchange or similar transaction that requires the approval of the Issuer’s stockholders.

(o) “Business Day™ means any day except Saturday, Sunday and anv day on
which banking institutions in the State of New York or the District of Columbia generally are
authorized or required by law or other governmental action to close.

(p) “Bylaws™ means the bylaws of the Issuer, as they may be amended from
tme to time.
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(q) “Anicles of Amendment”™ means the Articles of Amendment or
comparable instrument relating to the Designated Scnior Preferred Stock, of which these
Standard Provisions form a part. as it may be amended from time to time.

(r) “Charter” means the Issuer’s certificate or articles of incorporation,
articles of association, or similar organizational document, as it may be amended from time to
time, including the Articles of Amendment.

(s) “Dividend Period™ micans the period from and including any Dividend
Payment Date to. but excluding. the next following Dividend Payment Date: provided, however,
the initial Dividend Period shall be the period from and including the Second Anniversary to, but
cxcluding. the next succeeding Dividend Payment Date. Dividend Payment Dates and Dividend
Pcriods will not be adjusted for Business Days.

3] “Dividend Record Date™ has the meaning sct forth in Section 3(b)(iit).

(u) “First Resct Date™ means the Second Anniversary.

(v) “Holding Company Preterred Stock™ has the meaning set forth in Section

T(d)(1v).

(w) “Holding Coimpany Transaction”™ mweans any transaction (including,
without limitation, any acquisition, merger or consolidation) a result of which is that a “person™
or “group” within the meaning of Section 13(d} of the Securittes Exchange Act of 1934, as
amended. (1) becomes the direct or indirect ulumate “beneficial owner.” as defined in Rule 13d-3
under that Act, of common equity of the Issuer representing more than fifty percent (50%) of the
voting power of the outstanding Common Stock or (ii} is otherwise required to consolidate the
issuer for purposes of generally accepted accounting principles in the United States, or any
consolidation or merger of the Issuer or similar transaction or any sale, lease or other transter in
one transaction or a serics of related transactions of all or substantially all of the consolidated
asscts of the Issucr and its subsidiaries, taken as a whole, to any Person other than one of the
Issuer’s subsidiaries: provided that, in the case of either clause (a) or (b), the Issuer or the
Acquiror is or becomes a Bank Holding Company or Savings and Loan Holding Company.

(x) “Initial Supplemental Report™ imeans the supplemental report delivered by
the Issuer to Treasury prior to the Original Issue Date pursuant to the Securitics Purchase
Agreement.

(v) “Last Reset Date” means the Dividend Payment Date immediately
tollowing the Tenth Anniversary, provided that if the Tenth Anniversary is a Dividend Payment
Date, then the Last Reset Date shall be the date of the Tenth Anniversary.

() “Liquidation Preference™ has the meaning set forth in Section 4(a).

(aa) “Ninth_Anmiversary” means the date that is nine (9) years from the
Original Issue Date.
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(bb)  “Orginal [ssue Datc™ mcans the date on which shares of Designated
Senior Preferred Stock are first issued.

(cc)  “Percentage Change in Qualified Lending™ has the meaning set forth in
Scction 3(a)).

(dd} “Person™ mcans a legal person, including any individual. corporation,
cstate, partnership, joint venture, assoclation, joint-stock company. limited Liability company or
trust.

(cc)  “Preferred Director™ has the meaning set forth in Scction 7(c).

(fH) “Preterred Observer™ has the meaning set forth in Section 7(b).

(gg)  Preferred Stock™ means any and all series of preferred stock of the [ssucr,
including the Designated Senior Preferred Stock.

(hh)  “Qualified Lending™ means, with respect to any particular Reset Date
other than the Last Reset Date, the “"Annual Qualified Lending™ set forth in the Applicable
Quarterly Supplemental Report with respect to such Resct Date. Notwithstanding the foregoing.
if the Applicable Quarterly Supplemental Report is restated pursuant to Section 4. 1(g)(1i) of the
Securitics Purchase Agreement, “Qualified Lending™ shall mean the “Annual Qualificd Lending”
set forth on such restated Applicable Quarterly Supplemental Report.

(1) “Quarterly Supplemental Report” means a quarterly supplemental report
to be delivered by the Issuer to Treasury on or after the Original Issue Date pursuant to the
Securities Purchase Agreement.

an “Rate Reduction Disqualifving Event” means any breach. violation or
default by the Issuer of or under (i) (A) Section 104A of the Community Development Banking
and Financial Institutions Act of 1994 (12 US.C. § 4701 er seq.), (B) any regulations
promulgated thereunder, including, without limitation, the interim final rule promulgated by
Treasury sctting forth restricttons on exccutive compensation, share buybacks and dividends
applicable to participants in the Emergency Capital Investment Program, originally codified at
31 C.F.R. Part 35 or (C) any additional rules or regulations established in connection with the
Emergency Capital Investment Program or (ii} any covenant. agreement or obligation of the
[ssuer set forth in the Agreement or this Articles of Amendment, in each case, as determined by
Treasury in its sole discretion. Notwithstanding the foregoing, a determination by the Issuer not
to declare dividends for any Dividend Period or a default in the payment of dividends shall not
give rise to a Rate Reduction Disqualifving Event.

(kk) “Rate_ Reduction Disqualifying Period” mecans the period from and
including the Dividend Payment Date immediately following the occurrence of a Rate Reduction
Disquahfying Event {provided that if a Rate Reduction Disqualifying Event occurs on a
Dividend Payment Date, the Rate Reduction Disqualifying Period shall commence on such
Dividend Payment Date), to, but excluding, the Dividend Payment Date immediately following
the occurrence of a Rate Reduction Termination Event. Any failure by Treasury to provide
notice ot a Rate Reduction Disqualifying Event or defect in such notice or the transmission
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thereof shall not affect the occurrence of a Rate Reduction Disqualifying Event or
commencement or length of a Rate Reduction Disqualifying Period.

(1 “Rate_ Reduction  Termination Event”™ means the determination by
Treasury, in its sole discretion, that the Rate Reduction Disqualifying Event has terminated. For
the avoidance of doubt. notwithstanding any actual or purported remediation or cure of the
breach, violation or default giving nise to a Rate Reduction Disquatifying Event by the [ssucr. a
Rate Reduction Disqualifving Event shall be ongoing from and including the occurrence thercof
unless and until Treasury. in its sole discretion, provides notice 1o the Issuer of the termination
thereof.

(mm) “Regutatory Capital Treatment Event” means the good faith determination
by the Issucr that, as a result of (1) any amendment to, or change in, the laws, rules or regulations
of the United States (including. for the avoidance of doubt, any agency or instrumentality of the
United States, including the Appropriate Federal Banking Agency) or any political subdivision
of or in the United States that is enacted or becomes cffective after the Original Issuc Date, or (ii)
any official administrative decision or judicial deciston or administrative action or other official
pronouncement interpreting or applying those faws, rules or regulations or policics with respect
thereto that is announced after the Original [ssue Date, there is more than an insubstantial risk
that the Issuer will not be entitled to treat the full Liquidation Amount of $1,000 per share of
Designated Senior Preferred Stock then outstanding as “Tier [ capital” {or its equivalent) for
purposes of the capital adequacy rules or regulations of the Appropriate Federal Banking Agency
as then in cffect and applicable. for so long as any share of Designated Senior Preferred Stock is
outstanding.

{(nn) “Reset Date” means. as applicable, the (i) First Reset Date. (i1} {x) if the
First Reset Date is not a Dividend Payment Date, each Dividend Payment Date immediately
following cach annual anniversary of the First Reset Date through the Dividend Payment Date
immediately followg the Ninth Anniversary or (y) if the First Reset Date is a Dividend
Payment Date, each Dividend Payment Date occurring on each annual anniversary of the First
Reset Date through the Dividend Payment Date occurring on the Ninth Anniversary, and (iii) the
Last Resct Date. Reset Dates wiil not be adjusted for Business Days.

(oo)  “Savings and Loan Holding Company™ means a company registered as a
savings and loan holding company with the Board of Governors of the Federal Reserve System
pursuant to 12 U.S.C. § 1467a(b).

(pp} “Second Anniversary” means the date that 1s two (2} vears from the
Original Issue Date.

(qq)  “Securities Purchase Agreement™ means the Letter Agreement, including
the Securities Purchase Agreement — Standard Terms attached as Exhibit A thereto, entered into
between the Issuer and Treasury on the Signing Date relating to Treasurv’s purchase of the
Designated Senior Preferred Stock.

(rr)  “Standard Provisions™ mean these Standard Provisions that form a part of
the Articles of Amendment relating to the Designated Senior Preferred Stock.
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(ss)  “Tenth Anniversarv™ means the date that is ten (10) years from the
Original Issue Date.

(tt)y  “Treasury” means the United States Department of the Treasury.

(uu) “Voung Parity Stock™ means, with regard to any matter as to which the
holders of Designated Senior Preferred Stock are entitled to vote as specified in Section 7(d), any
and all scries of Parity Stock upon which bike voting rights have been conferred and are
cxercisable with respect to such matter.

Section 3. Dividends.
(a) Ratc.

(1) The “Applicable Dividend Rate™ for cach Dividend Period shail be
determuned as follows:

{(n From the Oniginal Issuc Date to, but excluding. the First Reset
Date. the dividend rate on the Designated Senior Preferred Stock shall be zero
pereent (0%) per annum:

(2) From and including the First Reset Date, to, but excluding, the Last
Reset Date, during cach applicable Annual Reset Period. the dividend ratc on the
Designated Senior Preferred Stock shall be the applicable rate, expressed as a
percentage per annum, set forth in column “A™ of the table in Section 3(a)(1it}). in
each case determined by reference to the Applicable Quarterly Supplemental
Report submitied to Treasury for the Reset Date relating to such Annual Reset
Period; provided that if the Issuer shall fail to umely submit a complete and
accurate Applicable Quarterly Supplemental Report during any Annual Reset
Period, the dividend rate on the Designated Senior Preferred Stock for the next
Annual Reset Period shall be 2.0%:

(3) From and including the Last Reset Date, the dividend rate on the
Designated Senior Preferred Stock shall be the applicable rate. cxpressed as a
percentage per annum, set forth in column "B of the table in Section 3(a)(iii),
determined by reference to the Applicable Quarterly Supplemental Report
submitted to Treasury and relating to the Last Reset Date: provided that if the
Issuer shall fail to timely submit a complete and accurate Applicable Quarterly
Supplemental Report during the Annual Reset Period preceding the Last Reset
Date, the dividend rate on the Designated Senior Preferred Stock shall be 2.0%
from and including the Last Reset Date: and

(4) Notwithstanding the foregoing, during any Rate Reduction
Disqualifying Period, the Applicable Dividend Rate shall be 2.0%.

() The “Percentage Change in Qualified Lending™ used to determine the
Applicable Dividend Rate for any Reset Date shall be the result of the following
formulas, as applicable, expressed as a percentage:
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(n With respect to cach Reset Date other than the Last Reset Date: (1)(x) the
Qualified Lending set forth in the Applicable Quarterly Supplemental Report minus (v}
the Bascline, divided by (1) the Applicable Investment Amount, and multiplied by (1ii)

100.

(2} With respect to the Last Reset Date: (1) the Average Annual Increase in
Qualified Lending, divided by (i1) the Average Applicable Investment Amount, and

mudtiplied by (i11) 100,

(it1)  The following table shall be used for determining the Applicable Dividend

Raite:

If the Percentage Change in
Ouulified Lending is:

Column “A” — rate in effect
during Annual Reset
Periods

Column “B” — rate in effect
Jrom and including the Last
Reset Date

Less than 200% of the Applicable
[nvestment Amount (in the case of
Section 3(a)(i)(1)) or the Average
Applicable Investment Aunount (in the
case of Section 3(a)(11)(2))

2.0%

2.0%

More than or equal to 200%, but tess
than or equal to 400% of the Applicable
Investmient Amount (in the case of
Section 3{a){(i)( 1)) or the Average
Applicable Investment Amount (in the
case of Section 3(a)(1x2))

1.25%

1.25%

More than 400% of the Applicable
Investment Amount (in the case of
Section 3(aXin)(1)} or the Average
Applicable Investment Amount (in the
case of Section 3(a)(i1)(2))

0.3%

0.5%

(1v)  If the Issuer has consummated or consummates a Business Combination,

any other merger or consolidation with or acquisition of another entity, since and
including. the quarter ended on September 30, 2020, then. with respect to each such
transaction, the Baseline shall be increased and, thereafier for each Annual Reset Period,
the Baseline shall be the “Adjusted Baseline Qualified Lending™ as calculated and set
forth on the Applicable Quarterly Supplemental Report submitted to Treasury for the
Reset Date relating to such Annual Resct Period.  Such Adjusted Baseline Qualified
L.ending shall also factor into the determination of the Aggregate Bascline, as provided in
the instructions for the Quarterly Supplemental Reports.

(V) If the Issuer has consumimailed or consummates a Business Combination,
any other merger or consolidation with or acquisition of another entity that has also
1ssucd preferred stock or subordinated debt to Treasury through Treasury’s Emergency
Capital Investment Program. the Applicable Investment Amount shall be adjusted to
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reflect the amount of the preferred stock or subordinated debt. as the case may be. i1ssued
by such entity to Treasury and, from and after any such Business Combination, or other
merger. consolidation or acquisition, the Applicable Investment Amount shall be the
“Adjusied Investment Amount™ sct forth on the Applicable Quarterly Suppleniental
Report submitied to Treasury for the Reset Date. Such adjustments shall also factor into
the determination of the Average Applicable Investment Ameunt, as provided in the
instructions for the Quarterly Supplemental Reports.

(b) Payments.

(1) Holders of Designated Senior Preferred Stock shall be entitled to receive.
on cach sharc of Designated Senior Preferred Stock if, as and when declared by the Board
of Directors, but only out of assets legally available therefor, non-cumulative cash
dividends with respect to each Dividend Period at a rate per annum equal to the
Applicablc Dividend Rate for such Dividend Period on the Liquidation Amount per share
of Designated Senior Preferred Stock, and no more. payable quarterly in arrears on cach
Dividend Payment Date occurring after the Second Anniversary. In the event that any
Dividend Payment Date would otherwise fall on a day that is not a Business Day, that
day shall nevertheless be the Dividend Payment Date but the dividend payment due on
that date will be postponed to the next day that is a Business Day, and no additional
dividends will accrue or be payable as a result of that postponement.

(1) Dividends that are payable on Designated Senior Preferred Stock with
respect to any Dividend Period shall be computed on the basis of a 360-day year
consisting of twelve 30-day months,

(111)  Any dividends that are pavable on Designated Senior Preferred Stock on
any Dividend Payment Date will be payable to holders of record of Designated Senior
Preferred Stock as they appear on the stock register of the Issucr on the applicable record
date, which shall be the 15th calendar day immediately preceding such Dividend
Payment Date or such other record date fixed by the Board of Directors that is not more
than sixty (60) nor less than ten (10) days prior to such Dividend Payment Date (each. a
“Dividend Record Date™). Any such day that is a Dividend Record Daic shall be a
Dividend Record Date whether or not such day is a Business Day.

(iv)  Holders of Designated Senior Preferred Stock shall not be entitied to any
dividends, whether payable in cash, securities or other property, other than dividends (if
any) declared and pavable on Designated Senior Preferred Stock as specified in this
Section 3 (subject to the other provisions of the Articles of Amendment). Because the
Applicable Dividend Rate from, and including, the Original Issue Date to, but excluding.
the Sccond Anniversary is zero percent (0%) per annum, holders of Designated Senior
Preterred Stock shall not be entitled to receive any dividends with respect to any
Dividend Period ending on or prior to the Second Anniversary.

(c) Non-Cumulative. Dividends on shares of Designated Senior Preferred
Stock shall be non-cumulative. 1f the Board of Directors does not declare a dividend on the
Designated Senior Preferred Stock with respect to any Dividend Period. the holders of
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Designated Senior Preferred Stock shall have no right to receive any dividend with respect to
such Dividend Period. and the Issuer shail have no obligation to pay a dividend with respect to
such Dividend Period, whether or not dividends are declared for any subsequent Dividend Period
with respect to the Designated Senior Preferred Stock.

(d) Priority of Dividends.

(1) So long as any share of Decsignated Senior Preferred Stock remains
outstanding, (x) no dividend or distribution shall be declared or paid on any Junior Stock
or Parity Stock (other than dividends payable solely in shares of stock that ranks junior to
the Designated Scnior Preferred Stock as to dividend rights and rights on liquidation,
dissolution or winding up of the issuer). subject to the immediately following paragraph
in the case of Dividend Parity Stock, (y) no Junior Stock or Dividend Parity Stock shall
be. directly or indirectly, purchased, redeemed or otherwisc acquired for consideration by
the [ssuer or any of its subsidiaries, and (z) no monics shall be paid or made available for
any sinking fund for the redemption of Junior Stock or Dividend Parity Stock, unless full
dividends on all outstanding shares of Destgnated Senior Preferred Stock with respect to
the most recently completed Dividend Period have been or are contemporancously
declared and paid (or have been declared and a sum sufficient for the payment thereof has
been set aside for the benefit of the holders of shares of Designated Senior Preferred
Stock on the applicable record date) and the Issuer is not in default on its obligation to
redeem any shares of Designated Senior Preferred Stock that have been called for
redemption.

{11) If the Board of Directors elects to declare only partial instcad of full
dividends tor a dividend payment date and related dividend period (which terms include,
in the case of Designated Senior Preferred Stock, the Dividend Payment Dates and
Dividend Periods provided for herein) on the shares of Designated Senior Preferred Stock
or any Dividend Panty Stock, then to the extent permitted by the terms of the Designated
Senior Preferred Stock and each outstanding series of Dividend Parity Stock, such partial
dividends shall be declared on shares of Designated Senior Preferred Stock and Dividend
Parity Stock. and dividends so declared shall be paid, as to any such dividend payment
date and related dividend period 1n amounts such that the ratio of the partial dividends
declared and paid on cach such series to full dividends on each such series is the same.
As used in this paragraph, "full dividends” means. as to any Dividend Parity Stock that
bears dividends on a cumulative basis, the amount of dividends that would need to be
declared and paid to bring such Parity Stock current in dividends, including undeclared
dividends for past dividend pertods. To the extent a dividend period with respect to the
Designated Senior Preferred Stock or any series of Dividend Parity Stock (in either case,
the “first series™) coincides with more than one dividend period with respect to another
series as applicable (in either case, a “second series™), for purposes of this paragraph the
Board of Directors may, to the extent permitted by the terms of each affected series, treat
such dividend period for the first series as two or more consecutive dividend periods.
none of which coincides with more than one dividend period with respect to the second
series, or may treat such dividend period(s) with respect to any Dividend Parity Stock and
Dividend Period(s) with respect to the Designated Senior Preferred Stock for purposes of
this paragraph in any other manner that it deems to be fair and equitable in order to
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achieve ratable payments of dividends on such Dividend Parity Stock and the Designated
Senior Preferred Stock.

(111)  Subject to the foregoing. and not otherwise, such dividends (payable in
cash. securitics or other property) as may be determined by the Board of Dircctors may
be declared and paid on any securities, including Common Stock and other Junior Stock.
from tine to time out of any funds legally available for such payment, and holders of
Designated Senior Preferred Stock shall not be entitled to participate in any such
dividends.

Scction 4. Liguidation Rights.

(a) Voluntary or Involuntary Liguidation. In the event of any liquidation.
dissolution or winding up of the aftairs of the [ssuer. whether voluntary or involuntary, holders
of Designated Senior Preferred Stock shall be entitled to receive for cach share of Designated
Senior Preferred Stock. out of the assets of the Issuer or proceeds thercof (whether capital or
surplus) available for distribution to stockholders of the Issucr, subject to the rights of any
creditors of the Issuer (including, without limitation, gencral creditors, subordinated debtholders
and, if the Issucr is a depository institution, depositors), before any distribution of such assets or
proceeds 15 made to or set aside for the holders of Common Stock and any other stock of the
[ssuer ranking junior to Designated Senior Preferred Stock as to such distribution, payment in
full in an amount equal to the sum of (i) the Liquidation Amount per share and (ii) the amount of
any declared and unpaid dividends (without accumulation of undeclared dividends) on cach such
share (such amounts collectively, the “Liquidation Preference™).

{b) Partial Payment. If in any distribution described in Section 4(a) above the
assets of the Issuer or proceceds thereof are not sufficient to pay in full the amounts payable with
respect to all outstanding shares of Designated Senior Preferred Stock and the corresponding
amounts payable with respect to any Liquidation Preference Parity Stock, holders of Designated
Senior Preferred Stock and the holders of such Liquidation Preference Parity Stock shall share
ratably 1 any such distribution in proportion to the full respective distributions to which they are
entitled.

() Residual Distributions. If the Liguidation Preference has been paid in full
to all holders of Designated Senior Preferred Stock and the corresponding amounts payable with
respect to any Liquidation Preference Parity Stock has been paid in full, the holders of other
stock of the Issuer shall be entitled to receive all remaining assets of the Issuer (or proceeds
thereot) according to their respective rights and preferences.

(d) Merger. Consolidation and Sale of Assets Is Not Liquidation. For purposes
of this Scction 4(d), the merger or consolidation of the Issuer with any other corporation or other
entity, including a merger or consolidation in which the holders of Designated Senior Preferred
Stock receive cash, securities or other property for their shares, or the sale. lease or exchange (for
cash, securitics or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the [ssuer.

Section 5. Redemption.



(a) Optional Redemption. The Designated Senior Preferred Stock is perpetual
and has no maturity date. The [ssuer may. at its optton, redecm the shares of Designated Scnior
Preferred Stock (1) in whole or in part, from time to time. on any Dividend Payment Date on or
after the First Optional Redemption Date, or (ii) in whole but not in part at any time within
nincty (90) davs following a Regulatory Capital Treatment Event, in cach casc. at a cash
redemption price equal to the Liquidation Amount, together {(except as otherwise provided
hercin) with an amount cqual to any dividends that have been declared but not paid prior to the
redemption date (but with no amount with respect to any dividends that have not been declared
prior to such date). The redemiption price for any shares of Designated Scnior Preferred Stock
shall be pavable on the redemption date to the holder of such shares against surrender of the
certificate(s) cvidencing such shares to the Issucr or its agent, if the shares of Designated Scnior
Preferred Stock are issued in certificated form. Any declared but unpaid dividends payable on a
redemption date that occurs subsequent to the record date for a Dividend Payment Date shall not
be paid to the holder entitled to receive the redemption price on the redemption date, but rather
shall be paid to the holder of record of the redeemed shares on such record date relating to the
Dividend Payment Date. Notwithstanding the foregoing, the Issuer may not redeem shares of
Designated Senior Preferred Stock without having received the prior approval of the Appropriate
Federal Banking Agency to the extent required under capital rules applicable to the Issuer and
without complying with the capital rules applicable to the Issuer.

(b) No Sinking Fund. The Designated Senior Preferred Stock will not be
subject to any mandatory redemption, sinking fund or other similar provisions. Holders of
Designated Senior Preferred Stock will have no right to require redemption or repurchase of any
shares of Designated Senior Preferred Stock.

(c) Notice of Redemption. Notice of every redemption of shares of
Designated Scnior Preferred Stock shall be given by first class mail, postage prepaid. addressed
to the holders of record of the shares to be redecmed at their respective last addresses appearing
on the books of the Issuer. Such mailing shall be at least thirty (30) days and not more than sixty
(60) days before the date fixed for redemiption. Any notice mailed as provided in this Subsection
shall be conclusively presumed to have been duly given, whether or not the holder receives such
notice, but failure duly to give such notice by mail, or any defect in such notice or in the mailing
thercof, to any holder of shares of Designated Senior Preferred Stock designated for redemption
shall not affect the validity of the procecdings for the redemption of any other shares of
Designated Senior Preferred Stock. Notwithstanding the foregoing, if shares of Designated
Scnior Preferred Stock or any depositary shares representing interests in the Designated Senior
Preferred Stock are issued in book-entry form through The Depository Trust Company or any
other similar facility, notice of redemption mav be given to the holders of Designated Senior
Preferred Stock at such time and in any manner permitted by such facility. Each notice of
redemption given to a holder shail state: (1) the redemption date; (2) the number of shares of
Designated Senior Preferred Stock to be redeemed and, if less than all the shares held by such
holder are to be redeemed, the number of such shares to be redeemed from such holder; (3) the
redemption price; and (4) the place or places where certificates for such shares are to be
surrendered for payvment of the redemption price.

(d) Parnial_Redemption. In case of any redemption of part of the shares of
Designated Senior Preferred Stock at the time outstanding, the shares to be redeemed shall equal
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at least twenty percent (20%) of the number of originally issued shares of Designated Scnior
Preferred Stock. or all the then-outstanding shares (if the number of shares then outstanding is
Iess than twenty percent (20%) of the number of originally issued shares of Designated Senior
Preferred Stock) and. 1n any such case, the shares to be redeemed shall be setected cither pro
rata or in such other manner as the Board of Directors may determine to be fair and cquitable.
Subject to the provisions hereof, the Board of Directors shall have full power and authority 10
prescribe the terms and conditions upon which shares of Designated Senior Preferred Stock shall
be redecmed from time to time. subject. as provided above, to the approval of the Appropriate
Federal Banking Agency and to the capital adequacy rules applicabie to the I[ssuer. If fewer than
all the shares represented by any certificate are redeemed, a new certificate shall be issued
represcnting the unredeemed shares without charge 1o the holder thereof.

(e) Effectiveness of Redemption. If notice of redemption has been duly given
and 1f on or before the redemption date specified in the notice all funds necessary for the
redemption have been deposited by the [ssuer, in trust for the pro rata benefit of the holders of
the shares called for redemption. with a bank or trust company doing business in the Borough of
Manhattan, The City of New York. and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation. on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption. all shares so catled for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shalt forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company. without interest. Any funds unclaimed at the
end of three (3) years from the redemption date shall, to the extent permitted by law, be released
to the Issuer, after which time the holders of the shares so called for redemption shall look only
to the Issuer for payment of the redemption price of such shares.

(0 Status of Redeemed Shares. Sharcs of Designated Senior Preferred Stock
that are redecmed, repurchased or otherwise acquired by the Issuer shall revert to authorized but
umssued shares of Preferred Stock undesignated as to scries (provided that any such cancelied
shares of Designated Senior Preferred Stock may be reissued only as shares of any scries of
Preferred Stock other than Designated Senior Preferred Stock).

Secction 6. Conversion. Holders of Designated Senior Preferred Stock shares shall
have no right to exchange or convert such shares into any other securities.

Section 7. Voting Rights.

(a) General. The holders of Designated Senior Preterred Stock shall not have
any voting rights except as set forth below or as otherwise from time to time required by law.

H Board Observation Rights. Whenever, at any time or times, dividends
payable on the shares of Designated Senior Preferred Stock have not been declared and paid in
full for an aggregate of five (5) Dividend Periods or more, whether or not consecutive, the Issuer
shall invite a representative (a “Preferred Observer™) sclected by the holders of a majority of the
outstanding shares of Designated Senior Preferred Stock, voting as a single class, to attend all
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meetings of the Board of Directors in a nonvoting observer capacity and, in this respect, shall
give such Preferred Obscrver copies of all notices, minutes, consents, and other materials that it
provides to its directors in connection with such meetings (subjcct to disclosure limitations under
applicable law): provided, that the holders of the Designated Senior Preferred Stock shall not be
obligated to select a Preferred Observer. nor shall such Preferrcd Observer. if seclected, be
obligated to attend any mecting to which he/she is invited. The rights of the holders of the
Designated Scnior Preferred Stock set forth in this Section 7(b} shall terminate when full
dividends have been timely paid on the Designated Senior Preferred Stock for at least four (4)
consccutive Dividend Periods, subject to revesting in the event of cach and every subsequent
default of the character above mentioned.

{c) Preferred Stock Directors. Whenever, at any time or times, dividends
payable on the shares of Designated Senior Preferred Stock have not been declared and paid in
full for an aggregate of six (6) Dividend Periods or more, whether or not consecutive, the
authorized number of dircctors of the Issuer shall automatically be increcased by two (2) and the
holders of the Destgnated Senior Preferred Stock, voting as a single class. shall have the right,
but not the obligation. to ¢lect two (2} dircctors of the Board of Directors (hercinafter the
“Preferred Directors™ and each a “Preferred Dircctor™) to fill such newly created directorships at
the Issuer’s next annual meecting of stockholders (or. if the next annual meeting is not vyet
scheduled or is scheduled to occur more than thirty (30) days later. the President or Secretary or
cquivalent officer of the Issuer shall, at the request of holders of at least twenty percent (20%) of
the outstanding shares of Designated Senior Preferred Stock promptly call a special meeting for
that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until full dividends have been paid on the Designated Senior Preferred Stock for at
least four (4) consecutive Dividend Periods, at which time such right shall terminate with respect
to the Designated Senior Preferred Stock, except as herein or by law expressly provided, subject
to revesting in the event of each and every subsequent default of the character above mentioned;
provided that 1t shall be a qualification for election for any Preferred Director that the election of
such Preferred Director shall not cause the lIssuer to violate any corporate governance
requirements of any securities exchange or other trading facility on which securities of the Issuer
may then be listed or traded that listed or traded companies must have a majority of independent
directors, provided, further, that if the holders of the Designated Senior Preferred Stock initially
determune not to clect two (2) directors in accordance with the foregoing. then (i) there shall
remain a vacancy or two (2) vacancies. as applicable, on the Board ot Directors and (ii} the
holders of the Designated Senior Preferred Stock, voting as a single class, shall continue to have
the right, but not the obligation, to fill any such vacancy at any annual mecting of stockholders of
the Issuer (or, at the request of holders of at least twenty percent (20%) of the outstanding shares
of Designated Senior Preferred Stock, if the next annual meeting has not at the time been
scheduled or at the time is scheduled to occur more than thirty (30) days later, the Issuer’s
President or Secretary, or any officer of the Issuer performing similar functions, shall promptly
call a special meeting for that purpose) and to continue to elect up to two (2) Preferred Directors
at cach subsequent annual meeting of stockholders as provided above. Upon any termination of
the right of the holders of shares of Designated Senior Preferred Stock to vote for directors as
provided above, the Preferred Directors shall cease to be qualified as directors, the term of office
of all Preferred Directors then in office shall terminate immediately and the authorized number
of directors shall be reduced by the number of Preferred Directors authorized to be elected
pursuant hereto. Any Preferred Director may be removed at any time, with or without cause. and
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any vacancy created thereby may be filled, only by the affirmative vote of the helders a majority
of the shares of Designated Scnior Preferred Stock at the time outstanding voting separately as a
class. If the office of any Preferred Director becomes vacant for any reason other than removal
from oftice as aforesaid, the holders of the Designated Senior Preferred Stock may choosc a
successor who shall hold office for the uncxpired term with respect to which such vacancy
occurred.

(d) Class Voting Rights as to Particular Matters. So long as any shares of
Designated Senior Preferred Stock are outstanding, in addition to any other vote or conscnt of
stockholders required by law or by the Chanter, the vote or consent of the holders of at least two-
thirds (66 2/3%) of the shares of Designated Senior Preferred Stock at the time outstanding,
voling as a scparatc class, given In person or by proxy. cither in writing without a meeting or by
vote at any meeting called for the purpose, shall be necessary for effecting or validating:

(1) Authorization of Secnior Stock. Any amendment or alteration of the (i)
Articles of Amendment for the Designated Senior Preferred Stock or (i1) the Chaner, 10
authorize or create or increase the authorized amount of, or any issuance of, any sharcs
of. or any sccuritics convertible into or exchangeable or exercisable for shares of, any
class or series ot capital stock of the Issuer ranking senior 1o Designated Senior Preferred
Stock with respect to either or both the payment of dividends and/or the distribution of
assets on any liquidation, dissolution or winding up of the [ssuer;

{11) Amendment_of Designated Senior Preferred Stock. Any amendment,
alteration or repeal of any provision of the Articles of Amendment for the Designated
Senior Preferred Stock or the Charter (including. unless no vote on such merger or
consolidation is required by Section 7(d)(iii) below, any amendment, alteration or repeal
by means of a merger, consohidation or otherwise) so as to adversely aftect the rights.
preferences, privileges or voting powers of the Designated Senior Preferred Stock:

(i)  Share Exchanges, Reclassifications, Mergers and Consolidations. Subject
to Section 7(d)(iv) below, any consummation of a binding share exchange or
reclassification involving the Designated Senior Preferred Stock, or of a merger or
consolidation of the Issuer with another corporation or other entity, unless in cach case
{x) the shares of Designated Senior Preferred Stock remain outstanding or, in the case of
any such merger or consolidation with respect to which the Issuer is not the surviving or
resulting entity, are converted into or exchanged for preference securities of the surviving
or resulting entity or its ultimate parent. and (y) such shares remaining outstanding or
such preference securitics. as the case may be, have such rights, preferences, privileges
and voting powers, and limitations and restrictions thereof, taken as a whole, as are not
materially less favorable to the holders thereof than the rights, preferences, privileges and
voting powers, and limitations and restrictions thereof, ot Destgnated Senior Preferred
Stock immediately prior to such consummation, taken as a whole; or

{1v)  Holding Company Transactions. Any consummation of a Holding
Company Transaction, unless as a result of the Holding Company Transaction each share
of Designated Senior Preferred Stock shall be converted into or exchanged for one share
with an equal liquidation preference of preference securities of the Issuer or the Acquiror
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(the “Holding Company Preferred Stock™). Any such Holding Company Preferred Stock
shall entitlc holders thereof 1o non-cumulative dividends from the date of issuance of
such Holding Company Preferred Stock on terms that arc equivalent to the terms sct forth
herein. and shall have such other rights, preferences. privileges and voting powers, and
limitations and restrictions thereof, taken as a wholc, as are not matenally less favorabie
to the holders thercof than the rights, preferences, privileges and voting powers. and
limitations and restrictions thercof. of Designated Scnior Preferred Stock immediately
prior to such conversion or ¢xchange, taken as a wholc:

provided, however, that for all purposcs of this Scction 7(d). any increase in the amount of the
authorized Preferred Stock. including any incrcase in the authorized amount of Designated
Sentor Preferred Stock necessary to satisfy preemptive or similar rights granted by the [ssuer to
other persons prior to the Signing Date, or the creation and issuance, or an increase in the
authorized or issucd amount, whether pursuant to preemptive or stmilar rights or otherwise, of
any other serics of Preferred Stock. or any sccurities convertible into or ¢xchangeable or
excrcisable for any other series of Preferred Stock, ranking equally with and/or junior to
Designated Senior Preferred Stock with respect to the payment of dividends (whether such
dividends are cumulative or non-cumulative) and the distribution of assets upon liquidation.
dissolution or winding up of the Issuer will not be deemed to adversely affect the rights,
preferences, privileges or voting powers, and shall not require the affirmative vote or consent of.
the holders of outstanding shares of the Designated Senior Preferred Stock.

(e} Chanues after Proviston for Redemption. No vote or consent of the holders
of Designated Senior Preferred Stock shall be required pursuant to Section 7(d) above if, at or
prior to the time when any such vote or consent would otherwise be required pursuant to such
Section, all outstanding shares of the Designated Senior Preferred Stock shall have becen
redeemed, or shall have been called for redemption upon proper notice and sufficient funds shall
have been deposited in trust for such redemption, in cach case pursuant to Section 5 above,

(1) Proccdures for Voting and Consents. The rules and procedures for calling
and conducting any mecting of the holders of Designated Senior Preferred Stock (including,
without limitation, the fixing of a record date in connection therewith), the solicitation and use of
proxies at such a meeting, the obtaining of written consents and any other aspect or matter with
regard 1o such a meeting or such consents shall be governed by any rules of the Board of
Dircctors, n its discretion, may adopt from time to time, which rules and procedures shali
conform to the requirements of the Charter, the Bylaws, and applicable law and the rules of any
national securities exchange or other trading facility on which Designated Senior Preterred Stock
i1s listed or traded at the ume.

Section 8. Record Holders. To the fullest extent permitted by applicable law, the
Issuer and the transter agent for Designated Senior Preferred Stock may deem and treat the
record holder of any share of Designated Senior Preferred Stock as the true and lawful owner
thereot for all purposes, and neither the Issuer nor such transfer agent shall be affected by any
notice to the contrary.

Section 9. Notices. All notices or communications with respect to the Designated
Senior Preferred Stock shall be sufficiently given if given in writing and delivered in person or
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by first class mail. postage prepaid, or if given in such other manner as may be permitted in this
Articles of Amendment. in the Charter or Bylaws or by applicable taw. Notwithstanding the
forcgoing. if shares of Designated Senior Preferred Stock or any depositary shares representing
interests in the Designated Sentor Preferred Stock are issued in book-entry form through The
Depository Trust Company or any similar facility, such notices may be given to the holders of
Designated Senior Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Senior Preferred Stock
shall have any rights of preemption whatsoever as to any securities of the [ssuer, or any warrants.
rights or options issucd or granted with respect thereto, regardless of how such securities, or such
warrants. rights or options, may be designated, issued or granted.

Section 11. Replacement Certificates. The Issuer shall replace any mutilated
certificate at the holder’s expensc upon surrender of that certificate to the Issuer. The Issuer shall
replace certificates that become destroyed. stolen or lost at the holder’s expense upon delivery to
the Issucr of reasonably satistactory evidence that the certificate has been destroyed, stolen or
tost. together with any indemnity that may be reasonably required by the [ssucr,

Section 12, Other Rights. The shares of Designated Senior Preferred Stock shall
not have any rights, preferences, privileges or voting powers or relative, participating, optional or
other special rights. or qualifications, limitations or restrictions thereof, other than as set forth
herein or in the Charter or as provided by applicable law.
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