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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5. 607.{504, F.5.)

SECTION1
{1-3 MUST BE COMPLETER)

FO3000001990

iDocument number of corporation (if knawn)

] Compass Bank

(Name of corporation as it appears on the records o the Depanment of Sted

e . .. . 2 -
its jurisdiction ol mcorpmmmn‘?%'m 2019

~ e —t
3, Alabama 5 O407/1998 o
{Incorperated under Taws al) {17ate awherized 1o do business in Fln?’gaj,: <&__’: -
ORI
SECTION U P M
(4-7 COMPLETE ONLY THE APFLICABLE CHANGES) -, =
ST .
4, if the amendment changes the name of the corporation. when was the change effected under the Iau_fé or. — ',
- &

BHVA USA

th

{Name of corporation after the amendment, adding suffix “corporation,” “compauny,” or "incorporaied.” or
appropriate.abbreviation, if not contained in new name of the corporation)

(Tf new-name i$ unavailable in Florida. enter alternate corporate name adopted for the purpose of ransacting’
business in Florida)

. 1T the amendment changes the period of durution, indicate new period of duration.

{(New duration)

7. If the amendment changes the jurisdiction ¢f incorporation. indicate new jurisdiction.

New Junsdiction)
8. Attached is a centificate or document of similar import, evidencing the amendment, authenticated not more.than

% days prior to delivery of the application 1o the Department of Stare, by the Secretary of State or other official
having custody of corporgélrecords in the jugfdiction under the laws of which it is inCorporated.

{Signature of & mor. presigeNCor OMET ailicer - U in the hands
of & receiver or © couit ap) ted fiduciary, by that fiduciary)

Senior VP Assi. Secretary
(Typed or primed name af person signing) {Tite of person signing)

Camrie L. Cogburn

FIO2) - IO Sgthers 2 huwt DGl
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Iohn H. Mernill P.O. Box 5616
Seeretary of State Meontgomery. AL 36103-3616

STATE OF ALABAMA

I, John H. Merrill, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that

as appears on tile and of record 1in this office. the pages hereto attached. contain a
true, accurate, and literal copy of the Restated Articles tiled on behalf of BBVA
USA, as received and filed in the Office of the Secretary of State on 06/17/2019.

In Testimony Whereof, 1 have hereunto set my
hand and afhixed the Great Seal of the State, at the
Capitol, in the city of Montgomery, on this day.

06/19/2019

Date

R

John H. Merrill Secretary of Siate

2019061

000016120
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‘ { Gerby his instrument flied on
) &/11/2019 2 27 PM Doc: PREST

Alan L_King, Judge of Probste
Jafierson County, AL Rec: $62.00

ARTICLES OF RESTATEMENT
OF THE
RESTATED CERTIFICATE OF INCORPORATION
OF
COMPASS BANK
(Originally incorporated under the name
Central Bank & Trust Company on December 31, 1963.)

Clerk: SANDERSL

Pursuant to Sections 10A-2-10.06 and 10A-2-10.07 of the Alabama Business and Nonprofit Entity
Code (the “Code™), the undersigned business corporation, Compass Bank (the “Corporation™),
pursuant 1o a resolution duly adopted by its Board of Directors and Shareholders, hereby submits
the following:

WHEREAS, the Restated Certificate of [ncorporation of the Corporation was filed in the Office
of the Judge of Prebate of Jefferson County, Alabama, on November 8, 1993, and amended by a
Certificate of Amendment, which was filed in said office on December 15, 2000 (as amended, the
“Restated Certificate of locorporation™); and

WHEREAS, the Board of Dtrectors and Shareholders of the Corporation desire to amend and
restate the Resteted Certificate of Incorporation in its entirety;

NOW, THEREFORE, the Corporation hereby adopts these Articles of Restatement of the
Restated Certificate of Incorporation and certifics as follows:

FIRST: That the Restated Certificate of [ncorporation is hereby amended, superseded and

restated in its entirety as follows:
Alabama
ARTICLE ONE: Sec. Of State
ENTITY NAME i
T
The name of the Corporetion shail hercafier be: Q?:: &1 11:27
180617 & Pg
“BBVA USA™ File s100. 08
Ackn 4.00
ARTICLE TWO: Exp _ $.22
DURATION Total +100.20
25/016

The duration and existence of the Corporation shall be perpetual.

ARTICLE THREE:
PURPOSE

The nature of the business and the purposes and powers of the Corporation arc as follows:

3.01 To conduct a general banking and trust company business through such
means and at such places as the Board of Directors may deem proper; and

r RECEVED on:yz
JUN 17T 2018

SECRETARY OF STATE
OF ALABAMA
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3.02 To engage in apy lawful activity and to exercise all powers permitted to it
by the Alabama Business and Nonprofit Entity Code and the Alabama Banking Code.

ARTICLE FOUR:
AUTHORIZED SHARES

4.01 The total number of shares of all classes of capital stock which the
Corporation shall have the authority to issue is One Hundred One Thousand One Hundred
(101,100) consisting of One Hundred One Thousand One Hundred (101,10C) shares of
common stock of the par value of Ten Dollars ($10.00) each.

402 The Corporation shall have One Million Eleven Thousand Dollars
($1,011,000) of stated capital stock consisting of One Hundred One Thousand One
Hundred (101,100) shares of common stock.

4.03  Each holder of the Corporation's common stock shall have the right 1o
purchase its proportion of the issuance of any class of sheres, including treasury shares,
according to the proportion of its holdings of such class of shares at such price, which may
be excess of the par value, within such time, and on such terms as shall be fixed and
determined by the Corporation's Board of Directors.

ARTICLE FIVE:
SPECIAL PROVISIONS

Insofar as not prohibited by applicable law, thc Corporetion shall have the right 10
purchase, take, receive, or otherwise acquire, hold, own, pledge, transfer or otherwise
dispose of its own capital stock to the full extent of undivided profits, earned surplus,
capital surplus or other funds lawfully available therefor.

ARTICLE SIX:
REGISTERED AGENT AND OFFICE

The name of the registered agent at such address is CT Corporation System. The stroet
address of the agent's registered office is 2 North Jackson Street, Suite 605, Montgomery,
AL 36104,

SECOND: That the foregoing Second Amended and Restated Certificate of Incorporation
of the Corporation contains amendments requiring shareholder approval as follows: ARTICLES
ONE, THREE, FOUR, and SIX have been deleted in their entirety and superseded and restated as
set forth hereinabove.

THIRD: That (a) these Articles of Restatement of the Amended and Restated Certificate
of Incorporation of the Corporation were adopted by the unanimous consent of the Board of
Directors and Shareholders of the Corporation in the manner prescribed by law on the 252 day of
Apn, 2019, (b) the number of shares of the Corporation outstanding at the time of such adoption
was 101,100 shares of common stock and the number of shares entitled to vote therson was
101,100 shares of common stock, all of which were represented when such action was taken, (c)
the common stock of the corporation constitutes the only voting group entitled to vote on the
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amendment; and (d} the number of shares voted for such amendment was 101,100 shares of
common stock and no shares were voted against such amendment.

FOURTH: That the foregoing Second Amended and Restated Certificate of Incorporation
of the Corporation-was duly adopted for the purpose of becoming subject to the provisions of the
Code. This Sccond Amended and Restated Certificate of Incorporation of the Corporstion shail
supersede the original Certificate of Incorporation and all restatements and amendments thereto.

The within Articles of Restatement of the Restated Certificate of Incorporation is being filed in
the Office of the Judge of Probate of Jefferson County, Alabama, for the purpose of effecting such
amendment in accordance with the requirements of Section 10A-1-4.02 of the Code.

This document shall be effective on June 10, 2019.

BBVA USA

o

Bran Herrick, Executive Vice President &
Associate General Counsel




2019-06-19 12:04:40 CST 16144554862 From James Tanks |l

To: PageBof 10

=

Joun H. Merrnt, ALasama STATE Carrro.
SzrnxTany or Sty MonToomany, Al 365130

STATE OF ALABAMA

1, John H. Merrili, Secretary of State of the State of Alabama, having custody
of the Great and Principal Seal of sald State, do hereby certify that

pursuant to the provisions of Title 10A, Chapter 1, Article 5, Code of Alabama
1975, and upon an examination of the entity records on file in this office, the
following entity name is reserved a3 available:

BBVA USA

This name reservation is for the exclusive use of COMPASS BANK, 15
SOUTH 20TH STREET, BIRMINGHAM, AL 35223 fora period of one year
beginning May 8, 2019 and expiring ng 8, 2020,

In Testimony Whereof, | have hereunto set my hand
and affixed the Great Seal of the State, at the Capitol,
in the City of Montgomery, on this day.

May 8,2019
Date

John H. Merrill 3 , Secretary of State
RES155550
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STATE OF ALABAMA
STATE BANKING DEPARTMENT

March 26, 2019

Via E-mail and USPS

Mr. Michasl P, Carison

EVP and Deputy General Counsel

BBVA Commpass

Demiel Building

15 South 20* Street

Suite 1802

Birmingham, AL 35233

RE: BBVA USA - Request for Letter of No Objection
Dear Mr. Caglaon:

TbcDapaxtnmﬂmmieudmmqmwmhmms“BBVA USA” o qualify to
do business in Alabama, P!hendvhcdlhntbeAhhamaSmBmHngDeputmmdounm
objeetmﬂnmm“BBVAUSA"bdnaunqumﬁfymdobmiminAhbmFiml
approval must come from the Secretary of State’s office.

Bm —WQ\

Ce:  Mike Hill, Superintendent of Banks

Alabaaa

Sec. Of Statj
Entitg Ehange
283-933 B/c
Date 6/17/2919
Tiwe 11427
199617 &(Pg
File 1100700
fckn s]la0
Exp 400
CERTER FUA COMMENCE * <01 ADAMS AVENUL * 2€, 805 4600 * MONTGOMERY Al %103-4600 Total s129, 0.?
TELEPHONE 1334: 24231453 * FAX (304, 242 1572 1 BUREAU OF LOANS ,024) 9535081 83/816
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I. rhn Lnﬂe} i 'ss:i. as Judge of Prebase s v
‘o said County, in said State, hereby certify inn?
e foregaing is & full, rue and correct copy of the

Astrument with the filing ¢ aé pears of
record nthiscice in InsL #

Glven rhandandoffnalseal.ﬂlbmeL

f’*‘m@—i

Judge of Probate



