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ARTICLES OF AMENDMENT
TO THE
AMENDED AND RESTATED ARTICLES OF INCORPFORATION
OF
SEACOAST BANKING CORPORATION OF FLORIDA
ESTABLiSHING AND DESIGNATING
FIXED RATE CUMULATIVE PERPETUAL PRELFERRED STOCK, SERIFS A

SEACOAST BANKING CORPORATION OF FLLORTDA, a corporation organived and
existing under the lpws of the State of Florida {the “Corpuraiion™), in aecordance with te
pravisions of Section 607.0602 of the Florida Business Corporation Act (the "FBCA'™) thereof,
hereby certities: '

I

The name of the corporation is “Seaceast Banking Corporation of Florida.”

tl.

The board of directors of the Corparation (the “Board of Directors™ in accordance with
the Amended and Restated Articles of Incorporation (the “Anticles”) and the Amended and
Restated Bylaws (the “Bylawg™) of the Corporation and applicable law, including Scctions
607.0602 and 607.0621 of the FRCA, has adopted the lollowing resolution on December [6,
2008 for the purpose of determining and cstablishing a scrles of 2,000 sharcs of $0.10 par value
I'referred Stock of the Corporation designated as “Fixod Rate Cumulative Perpetual Preforred
Stock, Series A™

RESOLVED, that pursuant to the provisions of the Articles and the Bylaws of the
Corporation and applicable [aw, a series of Preferred Stock, par value £0.10 per share, of the
Corporation be and hereby is crented, and that the designation and number of shares of such
series, and the voting and other powers, preferences and relative, participating, optionef or other
rights, and the qualifications, limitations and restrictions thereof, of the shares of such series, are
as follows: :

Part 1. Designation and Number of Shareg. There is hereby created out of the authorized
and unissued shares of preferred stock of the Corporation a series of preferred stock designated

as the “Fixed Rate Cumulative Perpetual Preferred Stock, Serios A” (the “Deglgnated Preforred
Stack™). The authorized number of shares of Designated Preferred Stock shall be 2,000,
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Part 2. Standard Provisions. The Standard Provisions contained [n Annex A attached

hereto are Incorporated herein by reterence in their entirety and shall be deemed (o be a part of

thexe Articles of Amendment to the same cxtent as if such provisions had been set forth in full
herein.

Part. 3. Definitiogs. ‘The following terms arc used in these Anicles of Amendment
{including the Stundard Provisions in Annex A hereto) as defined below:

(a) “Common Stock” moans the ¢conunon stock, par value $0.10 per share, of the
Corporation.

(b)  “Dividend Peyment Date” means February 15, May 15, August 15 and November
15 of ench year.

(¢)  *Junior Stogk™ means the Common Stock and any other class or series of stock of
ihe Carporation the terms of which expressly provide that it ranks junior to Deslgnated 'referred
Stock as.to dividend rights and/or as w rights on liquidation, dissolution or winding up of the
Corperation.

(d) “Liguidation Amount” means $25,000 per share of Designated Preferred Stock,

(€) “Minimum Amoynt” means $12,500,000.

(D) “Parity Stock” means any class or serics of stock of the Corporation (other (hen
Designated Preforred Stock) the terms of which do not expressly provide that such class or series
will rank senlor or junior to Designated Preferrcd Stock as to dividend rights and/or as 1o rights
on liquidation, dissolution or winding up of the Corporation (in each case w!thout regard 10
whether dividends scorue cumulatively or non-cumulatively).

()  “Signing Date™ means December 19, 2008,

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

118

These Articles of Amendinent were duly adopted by the Bourd of Directors on December
16, 2008.

[Remaindar of Page Intentionally Left Blank)
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. IN WITNGSS WHERLOF, Sewvowst Banking Comorailon of Plorida han cansed these .
Articles of Ansendment g bo signed by e Chalrmun & Chick Exceutive OMeer, this 16™ day of

Lecernbier, 2008,

SEACOAST BANKING CORPORATION OF
FLORIDfA_‘. :
ﬁy:(‘(/ WCC-"'
Nume: Dennis §. Fludsan, 11
Tisle: Chuirman & Chisf Executive Officor
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ANNEX A
N, OVYISTONS

Section 1. Geperal Matters. Fach share of Designated Preferred Stock shall be identical
in all respects to cvery other share of Designated Preferred Stock. The Designated Preferred
Stock shall be perpenual, subject to the provisions of Section 5 of these Standard Provisions that
form a part of these Articles of Amendment. The Designated Preferred Stnck shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the puyment of dividends
and the distribution of assets in the cvent of any dissolution, liquidation or winding up of the
Corpuration.

Section 2. Standard Pefinitions. As used hereln with respect Lo Designated Preferred
Srock:

{n) “Applieablg Dividend Rate” means (i) during the period trom the Original Issue
Date to, but excluding, the first dey of the first Dividend Perind commencing on ot after the fifth
anuiversary of the Originul lssue Date, 5% per annum and (1i) from and afler the first day of the
first Dividend Period commencing on or after the fifth anniversary of the Original Issue Date

9% per annum,

{t)  “Appropriale Federal Banking Agoncy” means the *appropriale Federal banking
ngency”™ with respect to the Corporation as deflned in Section 3(y) of the Federal Deposit
Insurance Act (12 U.S.C, Section 1813(q)), or any sucecssor provision,

(c) “Business Combination” mcans a merger, consolidation, statutory share cxchunge
or similar transaclion that rcquires the approval of the Corperation’s stockholders,

)  “Business Day” means any day except Seturday, Sunday and any day on which
hanking institutions in the State of New York generally are authorized or required by law or
other governments| actions to close.

(e) “Bylaws™ mcans the bylaws of the Corporation, as they may he amended from
time to time,

f “Anlicles of Amendment™ means these Articles of Amendment or comparable
instrument relating to the Designated Preferrad Stock, of which these Stundard Provisions fmmia

part, as it may be amended from time to time.

() “Charter” means the Corporation's certificate or artmlcs of incorporation, articles
of association, or similar organizational document.

(hy  “Dividend Period™ has the moaning sel [orth in Section 3(a).
)] “Djvidend Record Date™ has the meaning set forth in Section 3(u).
3] “Liquidation Preference™ has the meaning et forth in Section 4(a).
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(x)  "Original Issue Dalc" mcang the datc on which shares of Designated Preferred
Stock are (irst issucd.

U] “Proferred Director™ has the meaning sct forth in Section 7(b).

(n)  “Preferred Stock™ means any and all series of preferred stock of the Corporation,
Including the Designated Preferred Stock.

(n)  “"Qualified Equity Offering” means the sale and issusnce for cash by the
Cotporation to persons other than the Corporation or any of its subsidiaries after the Qriginal
Issu¢ Datc of shares of perpetual Preforred Stock, Common Stock or any combination of such
slock, that, in cach case, quatlfy as and may be included in Tier 1 capital of the Cerporation at
the time of issuance under the applicable risk-based capilal guldelings of the Corporation’s
Appropriate Federal Banking Agency (other than any such sales and issuences miude pursuant to
agreements or armngements entered into, or pursuant to financing plans which were publicly
anncunced, on or priar to Octoher 13, 2008),

{0}  “Shar¢ Dijution Amount” has the meaning set forth in Saction 3(b).

(m  “Standard Provisions” mean thése Standard Provisions lhut torm a part of the
Articles of Amendment relating 1o the Designated Preforred Stock,

(q)  “Successor Preferred Stock™ has the meaning set forth in Section 3(a).

Q) “Yoting Purity Stock™ means, with regard to any matter as to which the holders of
Designuted Preferred Stock arc entitled to vote as specified in Seclions 7(a) and 7(b) of these
Standard Provisions that form a part of these Articles of Amendment, any and all series of Parity
Stock upon which like voting rights have been conlerred and are exercisable with respect 1o such
matter.

Section 3. Dividends.

()  Rats. Holders of Designated Preferred Stock shall be entitled to receive, on each
sharo of Designated Preferred Stock if, ex und when declared by the Board of Directors or sny
duly authorized commlittee of the Noard of Directors, but only out of asscts legally uvailablg
therefor, cumulative cash dividends with respect (o each Dividend Period (us deflined below) at o
rate per annum cqual to the Applicabie Dividend Rute on (i) the Liquidation Amount per share of
Designated Preferred Stock and (i) the amount of accrued and unpald dividends for any prior
Dividend Meriod on such share of Designated Preferred Stock, il'any. Such dividends shall begin
to acerue and be cumulative from the Original [ssue Date, shall compound on ¢ach subsequent
Dividend Payment Date (i.e., no dividends shall accrnie on other dividonds unless and until the
first Dividend Payment Date for such other dividends has passed without such other dividends
heving been paid on such datc) and shal) be payable quarterly in arrears on ¢ach Dividend
Payment Date, commencing with the first sueh Dividend Payment Date (o ncour at beast 20
¢alendar days after the Original Issue Date. 1n the event that any Dividend Payment Date would
otherwise [al] on a day that is not o Busineas Day, the dividend payment due on that date will be
postponed (o the next day that is a Business Day gnd no additionel dividends will accrue uy &
result of that postponement. The period from and including any Dividend Payment Date to, hut

A-3
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excluding, the next Dividend Payment Date is u “Dividend Period”, provided that the initial
Dividend Perlod shall be the perind from and including the Orlginal Issue Date to, but excluding,
the next Dividend Payment Dute.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of 8 360-day year consisting of twelve 30-day months, The
amount of dividends payable on Designated Preferred Stock on any date prior to the cnd of &
Dividend Period, and for the initial Dividend Poriod, shall be computed on the basis of a 360-day
year consisting of twelve M)-day monihs, and actual days elapsed over a 3U.day month,

Dividends that arc payable on Designated Preferred Stock on any Dividend Payment Date
will be payabic to holders of record of Designated Proferred Stock as they appear on the stock
register of the Corporation 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 or any duly authurized commitlee of the Board of Dircctors that is not more
than 60 nor less than 19 days prior to such Dividend Payment IDate (each, a “Diyidend Record
Date”}. Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Nay.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cush, securities or other property, other than dividends (if any} declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
these Artleles of Amendment).

(b}  Prigrity of Dividends. So long as any share of Designated Prelerred Stock
remains outstunding, no dividend or distribution shall be declared or paid on the Commaon Stuck
or any other shares of Junior Steck (other than dividends payauble solely in shares of Common
Stock) or Parity Stock, subject ta the immediately following paragraph in the casc of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwisa acquired for consideratian by the Corporation or any of its
subsidiaries untess all accrued and unpeid dividends for all past Dividend Periods, including the
lalost completed Dividend Period (including, I applicable as provided in Section 3(a) above,
dividends on such amount}, on all autstanding shares of Designated Preferred Stock have been ar
are contemporancously declared and paid in full (or have been declared and 4 sum suHicicnt for
the paymont (hercof has been set aside far the benefit of the holders of shares of Deslgnated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptions, purchases or other acquisitions of sharcs of Comnion Stack ar ather funior Stack in
connection with the administration of any employee henefit plan in the ordinary course of
business (including purchases to offset the Share Dilution Amount (as defined beiow) pursuant
to a publicly announced repurchase plan) and consistent with past practice, provided that any
purchases Lo offset the Share Dilution Amount shall in no event exceed the Sharc Dilution
Amount; (li) purchases or nther ncruisitions by a broker-dealer subsidiary of the Corporation
solely for (e purpose of market-making, stabilization or customer facilitation transactions in
Junior Stock or Parity Stock in the ordinary course of its husiness; (iii) purchases by o broker-
dealer subsidiary of the Corporation of capital stock of the Corporation for resale pursuant fo an
offering by the Carporation of such capital stock underwritten by such broker-dealer subsidiary;
(iv) any dividends or distributions of righiy or Junlor Stock In connection with a stockholders!
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rights plan ar any redemption or repurchase of rights pursuant to any stockholders’ rights plan;
(v) the acquisition by the'Corporation or any of its subsidiaries of record awnership in Jualor
Stock or Parity Stock for the beneficial owncrship of any other persons (other thun the
Corporation or any of its subsidiaries), including as trustees or custodians; and (vi) the exchange
ur conversion of Junlor Stock for or into other Junior Stock or of Parity Stock for or into other
Parity Stock (with the same or lesser aggregate liquidation amount) or Junior Stock, in cach case,
salely 0 the extent required pursuant Lo binding contractua! agrecments entered Into prior o the
Signing Date or any subsequent agrecment for the acceleraled exercise, seftlement or e¥change
thereof for Common Stock.  “Share Dilution Amount™ means the increase in the numbor of
diluicd shares outstanding (determined in mecordance wilth generally accepted accounting
principles in the United States, and as measurcd from the date of the Corporation’s consolidated
[inancial statements most recently flled with the Securities and FExchange Commission prior (o
the Original lssue Date) resulting from the grant, vesting or exercise of equily-based
compensation to employ¢es and equitably adjustcd for any stock split, stock dividend, reverse
stock split, reclassification or similar transaction.

When dividends are not paid (or declared and a sum sufficicot for puyment thereo! set
agide fur the benefit of the holders thermof on the applicable record date) on any Nividend
Payment Date (or, In the case of Parity Stock having dividend puyment dates different frons the
[Yividend Payment Dates, on a dividend payment date [alling within & Dividend Period refated o
such Dividend Payment Datc) in full upon Designaled Preferred Stock and any shares of Parity
Stock, all dividends declared on (esignated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dutes different from the Dividend Payment Dates, on a dividend payment date fulling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rara so
that the respective amounts of such dividends declared shall bear the samce ratio to cach other as
oll accrued and unpaid dividonds per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Siock baving
dividend payment dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subjcet to their
having been deciared by the Board of Directors or a duly authorized committee ol the Board of
Dlercetors out of legally available funds and including, in the case of Parity Stock that bears
cumulutive dividends, all accrued but unpaid dividends) bear to each other. Il the Buourd of
Directors or & duly authorized committee of the Board uf Directars determines not to pay any
dividend or a full dividend on « Dividend Payment Date, the Corporation will provide written
notice to the holders of Designated Preferred Stock prior to such Dividend Payment Date.

Suhjecl to the foregoing, and not otherwise, such dividends (puyable in cash, securities or
other property) as may be dctermined by the Board of Directors or any duly authorized
committee of the Board of Directars may be declared and pald on any sccurities, including
Common Stock and other Junior Stock, from time to time out of uny fonds legally available tor
such payment, and holders of Designated Preferred Stock shall not be entitled to participate in
any such dividends.

AS
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Section 4. Liauidntion Rihts.
{n) Valuntary or Involuntary Liquidation. In the cvent of any liquidation, dissolution

ar winding up of the affalrs of the Corporation, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitied lo receive for each share of Designated Preferred
Stock, out of the asscls of the Corporstion or praceeds thersof (whether capital or surplus)
available for distribution to stockholders of the Corporatlon, subject to the rights of any creditors
of the Corpuration, before any distribution of such assets or pruceeds is made to or set aside for
the holders of Comman Stock and any other stock of the Corporation ranking junior to
Deslgnated Preferred Stock as to such distribution, payment in fufl in an amount equal to the sum
of (i) the Liquidation Amount per share and ({i} the amount of any accrued and unpaid dividends
(including, if applicable as provided [n Section 3{a) above, dividends on such amount), whether
or not declarcd, w the dals of payment (such pmounts collectively, the “Liquidation
Pr g

) Partiagl Payment. If In any distribution described in Section 4(a) ubove the assets
of the Corporation or procesds thercol ure not sufficient to pay [n full the amounts payable with
respect 1o all outstanding shares of Devignated Preforred Stock and the corresponding amaounts
payable with respect of any other stock of the Carparation ranking equally with Deslgnated
Preferred Sitock as to such dismribution, holders of Desigmated Preferred Stock and thie holders of
such other stock shall share rutebly in any such dlsteibution in proportion to the full respective
distributions {: which they are entitled.

{e) Residual Distributions. I the Liquidation Preference huy heen pald in Tull to all
hotders uf Neslgnated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Corporation ranking ¢qually with Designated Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Corporation shall be entitled to
receive gl remaining assets of the Corporation (or proceeds therenf) according to their respective
rights and preferences,

{d} onsoljdati Sale of Asgets Not T. . For purposes of this
Section 4, (he merger or consolidation of the Corpnration with any other corporation or other
entity, imciuding a merger or consolidation in which the holders of Designated Preferred Stock
receive cash, sccurities or other property for their sharus, or the sale, lcase or exchange (for cash,
securfties or other property) of all or substantially all of the assets ofthe Corporatlon, shall not
constitute a liguidation, dissolution or winding up of the Corporation.

Scction 5. Redemption.

(a) Optional Redermption. Except as provided below, the Designated Proferred Stock
may not be redeemed prior to the first Dividend Paymont Date falling on or after the third
anniversary of the Original Issue Date, On or after the flrst Dividend Payment Date falling on or
afler the third anniversary of the Original Issuc Date, the Corporation, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in parl, at any
time and from time to time, out of funds Jegally availuble theretor, the shares of Designated
Preferred Stock at the time outstanding, upon notico given as provided in Sectfan 3(c) below, at a
redemption price equal to the sum of (i) the Liquidation Amount per share and (il) execpl ax

A-§
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otherwise provided below, any accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount) (regardless of whether any dividends
are actually declared) to, but excluding, the date fixed for redemption,

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
alter the third anniversary of the Original Issue Date, the Corporation, at its option, subjcct to the
approval of the Appropriate Federal Banking Agency, may redeem, In whole or In part, at any
time und from time to time, the shares of Designated Preferred Stock at the time outstunding,
upon nolice given as provided in Section 5(c) below, at a redomption price equal to the sum of (i)
the Liquidation Amount per shure und (i) except us otherwise provided helow, any accrued and
unpeid dividends (including, if npplicable as provided in Section 3{u) above, dividends on such

: amount) (regardless of whether any dividends are actually declared) to, but excluding, the date
fixed for redewption; provided that (x) the Corporation {or sny successor by Business
Combination) has received aggregate gross proseeds of not less than the Minimum Amount (plus
the “Minimom Amount” as defined in the relevant articles of amendment for each other
outstanding scries of preferred stock of such successor that was originally issucd to the Uniled
States Department of the Treasury (the “Successor Preferred Stock”™) in conncetion with the
Troubled Assct Relief Program Capital Purchase Program) from one or more Quulified Equity
Offerings (including Qualified Fquity Offerings of such successor), and (y) the aggregale
redemption price of the Designated Proferred Stock (und any Successor Preferred Stock)
redeemed pursuant to this paragraph may not exceed the aggregate net cash proceeds received by
the Corporation (or any successor by Business Combination) from such Qualified Equity

- Offerings (including Qualified Equity Offerings of such successor).

The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such sharcs to the Corporation or its agent. Any declared bul unpaid dividends payable on 4
redemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled to receive the redemption price on the redemption date, but
rather shali be paid to the holder of record of the redeemed shares on such Dividend Record Date
rclating to the Dividend Payment Date as provided In Section 3 above.

(h) Ng Sinking Fund. The Designated Prelorred Stock will not be subject to ony
mendatory redemption, sinking fund or other similar provisions. Holders of Designated Preferrad
Stock will have no right o require redempiion or repurchase of any shares of Designated
Preferred Stock.

()  Notice of Redemplion. Nolice of cvery redemption of shares of Designated

Preferred Stock shall be given by first class mall, postage prepaid, addressed to the holders of

record of the shares to be redeemed at thelr respective last addresses appearing on the books of

the Corporation. Such mailing shall be at least 30 days and not more than 60 days before the date

fixed for redemption. Any notice mailed as provided in this Subsection shall be conclusively

presumed to have been duly glven, whether or not the holder receives such notice, but frilure

duly to give such notice by mall, or any defect in such notice or in the mailing thereof, {0 any

holder of shares of Designated Preferred Stock designated for redemption shall not affect the

validity of the proceedings for the redemption oF any othcr sharcs of Designated Preferred Stock,

‘ Newwithstanding the foregoing, if shares of Designoted Preferred Stock are issued in hook-entry

A7
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form through The Depository Trust Corporation or any other similar facility, nutice of
redemption may be given to the holders of Designated Preferred Stock at such Lime and in any
manner permitted by such facitity. Each notice of redemption given to a holder shull state: (1) the
redemption date; (2) the number of shares of Designated Preferred Stock to be redeemed and, if
less than afl the shares held by such holder are W be redeemsd, the number of such shares to be
rcdeemed from such holder; (3) the redemption price; and (4) the place or places where
certificates for such shares are to be surrendered for payment of the redemption price.

(d)  Dartinl Redemption. In casc of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, tha shares to be redcemed shall be selected either pro
retta or in such other manner as the Board of Directors or & duly avthorized committea thervof
may determine tu b fair and cquitablc. Subject to the provisions hereof, the Bonrd ol Dircctors
or a duly authorized committee thereof shell have full power and authority to preseribe the terms
and conditions upon which shares of [Designated Preferred Stock shall be redcemed from time to
time. TF fower than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder tharcof.

(¢)  Effectiveness of Redemption. If notice of redemption has been duly given and if

on or hefore the redemption dule specified in the notice all funds necessary for the redemption
have been deposited by the Corporation, in trust for the pro rara benefil of the holders of the
sharcs called for redemption, with a bank or trust company doing busincss in the Borough of
Munhauan, The City of New York, and having a capital and surplus of sl least $500 million and
selecied by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding (hat any certificate for any shore so called for redemption has not bheen
surrendered for cancellation, an and after the redemption date dividends shall cease to accrue on
al! shares so called for redemplion, all shares so called for redemption shall no [onger be desmed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
ceasc and terminate, except only the right of the holders thereol to receive the amount payable on
such redemption from such bank or trust company, without interest, Any funds unclaimed at the
end of theee years from the redemption date shall, to the extent permitted by law, be reicased to
the Corporation, after which time the holders of the shares so called for redomption shall look
only to the Corporation for payment of the redemption price of such shares.

(f Sttuy of Redeemed Shares. Shares of Designated Preferred Stock that nre
redeemed, repurchased or otherwise acquired by the Corporation shall revert 10 authorized but
unissued shares of Preferred Stack (provided that any such cancelled shares of Desipnated
Preferred Stock may be reissued only as sharcs of any series of Preferred Stock other than
Designated Proferrcd Stock).

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
to exchange or convert such shares Into any other securities,

Section 7. Young Rights.

(&) General. The holders of Designnted Preferred Stock shall not have any voting
rights except as set forth below or as otherwise [rom time to time required hy law.
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()] Breforred Stock Directors. Whenever, at any time or times, dividends paygble on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quanerly
Dividend Periods or more, whether or not consecutive, the authorized number of directory of the
Corporation shall automatically be increased by two and the holders of the Dosignated Preferred
Stock shall have the righl, with holders of sharcs of any one or more other classes or series of
Voting Parity Stock outstanding &t the time, voling together as a class, 10 eloct two directors
(hereinaficr the “Preferred Directors” and each a “Preferred Diregtor') to fill such newly
crealed directorships at the Corporation's next annual mecting of stockholders (or at a spoclal
meeting called for that purpose prior 10 such next annual mesting) and at each subscquent annual
meeting of stockholders until all accrucd and unpaid dividends for all past Dividend Periods,
including the latest completed Dividend Period (including, if applicable as provided in Section
3(a) above, dividends on such amount), on all cutstanding shares of Designated Preferred Stock
have been declared and paid in full at which time such right shall lerminate with respect to the
Dusignated Preferred Stock, except as hercin or hy law expressly provided, subject 1o revesting
in the event of cach and every subsequent default of the character ahove menticned; provided
that it shall he a qualification tor election for any Preferred Director thal the election of such
Preferred Ddirectar shall not cause the Corporation (0 violats any corporate governance
requircments of any securities cxchange or other trading facility on which securities of the
Corpotation may then be listed or traded that listed or traded companies must have a majority of
independent directors. Upon any termination of the right of the holders of sharcs of Designated
Preferred Stock and Voting Parity Stock s a class to vote for diroctors as provided above, the
Preforred Directors shall cease to be qualified as direstors, the term of office of all Preferred
Directors then in office shall terminate immediately and the authorized number of dircetors shatl
he reduced by the number of Preferred Directors elected pursuant hereto, Any Preferred Divector
muy be removed at any tme, with or without cause, and any vacancy created thereby may be
filled, only by the affirmative vote of the holders a majority of the shares of Designated Preferred
Slock at the tima nutstanding voting separatoly as a class together with the hulders of shares of
Voling Parity Stock, to the extent the voting rights of such holders described ahove are then
exercisable, If the office of any Preferred Director becomes vacant for any reason other than
removal from office as uforasald, the remaining Preferred Director may chonse a successor who
shall hold office for the unexpired term in respect of which such vecancy occurred,

© lass Voti iphts ax ar Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition 10 any other vote or consent of stockholders requircd
by law or by the Charter, the vote or consent of the holders of ut least 66 2/3% of the shares of
Designated Preforred Stock at the time outstanding, voting as a scparate clags, given in parson or
by proxy, sither in weiting without a meeting or by vute at any mecting enlled for the purpose,
shall be necessary for effecting or valldating:

) Authorization of Sepjor Stwck, Any amchdment or alteration of these

Articles of Amendment for the Designated Preferred Stock or the Charter Lo authorize or
create or increase the authorized amount of, or any issuance of, any shares of, or any
securities convertible into or oxchangeable or cxercisable for shares of, any class or series
of capita) stock of the Corporation runking scnlor o Designated Preferred Stock with
respoct 1o either or both the payment of dividends ond/or the distribution of assets on any
liquidatlon, dissolution or winding up of the Corporation;
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(iiy ent of Designated Preferred Stock. Any amendment, alteration
or repeal of any provision of these Articles of Amendment for the Deslgrated Preferred
Swuk or the Charter (including, wnless no vote on such merger or consolidation is
required by Section 7()(it) below, any amendment, alterution or repeal by means of a
merger, consolidation or otherwise) so as to adverscly affect the rights, prefrences,
privileges or vating powers of the Designated Preferred Stock; or

(i)  Shere Exchanges, Reclassifications, Mergers and Consolidations. Any

consummation of u binding share cxchange or reclassification involving the Designated
Prefecred Stock, or of a mmerger or consolidation of the Corporation with another
corporation or other entity, unless in each case (x) the shares of Designated Preferred
Stock remain outstanding or, in the case of any such merger or consolldation with respect
to which the Corporation is not the surviving or resulting cntity, are converted into or
oxchanged tor preference securitics of the surviving or resulting entity or its ullimate
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 loss tavorable to the
halders thereof than the rights, prefercnces, privileges und voling powers, und Jimitalions
and restrictions thereof, of Designated Preferred Stock immedistely prior to such
conyummation, taken as a whole;

provided, however, that for all purposes of this Sectiun 7(¢), any increase in the smount of the
authorized Preferred Stock, including any increase in the suthorized amount of Designuted
Preferred Stock necessary (o satisty preemptive or similar rights granted by the Corporation Lo
other persons prior to the Signing Date, or the creation and issuanco, or an Inorease in the
nuthorized or issued amount, whether pursuant o preemptive or similar rights or otherwise, ot
any other series of Preferred Stock, or any securities convertible inlo or cxchangeable or
excrcisable for any other series of Preferred Stock, ranking cqually with and/or junior to
Designated Preferred Stock with respect 1o the payment of dividends (whether such dividends
arc cumulative or non-cumulative) and the dlstribution of assets upon liquidation, dissolution or
winding up of the Corporation will not be deemed to ndversely afTect the rights, preferences,
privileges or voting powers, and shall not require the affirmative volg or consent of, the holders
af autstunding shares of the Designated Praferred Stock,

(d)  Changes afier Provision for Redemption. No votc or consent of the halders of
Designated Preferred Stock shall he required pursuant to Section 7(c) above if, at or prior to the
time when any such vote or consent would olherwlse be required pursuant to such Scction, all
outstanding shares of the Designated Prelerred Stock shall have heen redeerned, ur shall have
been called for redemption upon proper notice and sufficient funds shall have been depasited in
trust for such redemption, in cach case pursuant to Section § above,

() Procedurss for Voting and Consents. ‘I'he rules and procedures for calling and
conducting any mecting of the holders of Designated Preferred Stock (including, without
Limitation, the fixing of & record date in connection therewith), the solicitation and uss of proxlecs
at such a meeting, the obtaining of written consents and any other aspect or maller with regard to
such a mecting or such consenty shall be governed by any rules of the Board of Directors or any
duly nuthorized committes of the Roard of Dirsctors, in its discration, may adopt from {ime to
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time, which rules and procedures shall conform to the requirements of the Charter, the Bylaws,
vand. applncghle law and the rules of any national securitivs exchunge or other trading facllity on
which Designated Preferrcd Stock is listed or traded at the time,

Section 8. Record Holders. o the fulles! extent permitted by applicable Jaw, the
Corporation and the transfer agent for Designated Preferred Stock may deem end treat the record
halder of any share of Dosignated Preforred Stock us the true and lawful owner thereof for all
purposes, and peither the Corporation nor such transfer agent shall be affcoiwed by any notice to
the contrary.

Section 9. Notigeg. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered In person or by first class maif,
pustage prepaid, or I given in such other manner 85 may be permitted in thoss Articles of
Amendment, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designuted Preferred Stock are issued in book-entry form through The Depository
Trust Carporation or any similar facility, such natices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.

Sectinn 10. No Preemptive Rizhts, No share of Designated Preferrod Stock shall have
any rights of precmption whatsoever as to ény securities of the Corporation, or uny warrants,
rights or aptions Issued or granted with respect theeeto, regardiess ot how such securitics, or such
warrants, rights or options, may be designated, issued or granted.

Scetion §1. Replacement Certificates. The Corporation shall replace any mutiluted
certificate a1 Lhe holder's expense upon surrender of that cestificate to the Corporation. The

Corporation shall repluce certificates that become destroyed, stolen or lost at the holder's
expense upon delivery to the Corporation of reasonably satisfactory evidence that the certificaw
has boen destroyed, siolen or fost, together with any Indemnity that may be reasonnbly required
by the Curporation,

Section 12. Qther Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences. privileges or voting powers or relative, participating, optional or other special
rights, or qualifcations, imitations or restrictions therenf, other than as set forth hercin or n the
Charter or as provided by applicable law.
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