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ARTICLES OF AMENDMENT AND RESTATEMENT _ S7p, -, 33
ARTICLES OF INCORFORATION | SEE TS %{q
OF -

SEACOAST BANKING CORPORATION OF FLORIDA

Seacoust Banking Corporation of Florida, a corporation organized snd existing
voder the laws of the State of Florida, hereby certifies as follows:

L

The name of the corporation is Seacoast Banking Corporation of Flonda (the
“Comoration’™

III
The Corporation’s Articles of Incorporation are amended and restated i their
entivety by the Amended and Restared Articles of Incorporation, attached hereto as
Exhibit A, in accordance with Sections §07.1006 and 607.1007 of the Florida Business
Corporation Act ("FBCA™.

13

The Corporation’s Amended and Restated Articles of Incorporation
attached hereto as Exhibit A includes an amendment to Article VII of the Corperation’s
current Articles of Incorporation, and each such amendment was adopted in accordance
with Section 667.1.003 of the FBCA an May 1, 2003. .

IV,

The amendment to the Corporation’s Axticles of Incorporation inciuded within the
Amended and Restated Articles of Incarporation attached hereto as Bxhibit A was
approved and proposed by the Corporation’s board of directors and approved by the
Corporation’s sharcholders in accordance with the provisions of Section 607.1003 of the
FBCA. The number of shareholder votes cast for the amendment was sufficient for its
approval

[Sigrature on Following Page]
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N WITNESS WHEREQF, 8eacoast Banking Corporation of Florida hag caused
this Amendment and Restatement to its Articles of Incorporation to be executed by its
duly anthorized officer this 9% day of May, 2003.

SEACOAST BANKING CORPORATION
OF FLORIDA

ame: Dennis S. FHudson 1T
Tifle: President

F.as
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Exhibit A

Amended and Restated Articles of Incorporation
of
Seacoast Banking Corporation of Florida



MAY-12-2883 14:54 P.@85

AMENDED AND RESTATED

ARTICLES OF INCORFORATION
OF
SEACOAST BANKING CORPORATION OF FLORIDA

ARTICLIL Y
NAME

The rame of the corporation (the "Corparetion™) is; "Sqacoast Barking Corporation of Florda",

ARTICLEII
TERM OF EXISTENCE

The Corpomtion shall have pexgetuzl duration and existence.

ARTICLE ITT
OBJECYS AND POWERS

The nanre of the Cerporation's business, and ity chjects, ptrposes and powers ave a¢ follows:

301  Bolding Commany Agtivities. To purchase or otherwise acquive, to own and to hold the
stock of banks ond other corporations, snd ta do every act and thing coversd generally by the

denominations “halding tomporation”, "bank helding company”, and "financial holding company", and
especizlly wo divect the operations of other entities throngh the ownepship of stock o7 other infarests therein

302 FRvesuments ste. To purchase, subscribe for, acquire, own, hold, sell, sxchanpe, agsipn,
amnsfer, mortgage, pledgs, hypothecate or otherwise transfr or dispose of stock, sodp, wanants, rights,
bonds, securitics or evidences of Indebiadnzss created by any other corporation or corparations efganized
under the Jaws of any state, ar auy honds or evidences of indebtednesd of the Unired States or any stare,
district, teezitory, dependeney or county or subdivision or municipality thercof, and tw fetue and sxchangs
thersfor cash, capita] stock, bonds, notes or other securities, evidences af indebtedness or obligations of the
Carporation and while the owner thercof to exerciss all rights, powerd and privileges of ownership,
including the right to voie on any shaves of stock, voting trost cartificates or arher instrunsents 5o ownad.

3,03 Q:dcr Bugipres, To transadt any businesy, 1o copage in any lawfal act or activity end m
exercise all powers permitied o corporations by the Florida Business Corporation Act (the "FBCA™).

The curmeration harein of the objects and purposes of the Corpararion shall not be desmned o
#xcinde or in any way lmir by inforemce any powsrs, objects st purposss that the Cevparation is

ermpowered to exercise, whether expressly, by purpose or by any of the Jaws of the Stete of Florida or xny
reatonably congtruction of snch Jaws.

ARTICLE IV
CAPITAL STOCK

401 General. The total mumber of shares of all classes of capit] stock ("Shares") which the
Carporation shall have the authority te issue is 26,000,080 cousisting of the following classes:

(1) 22,000,000 Shares of cormmon stock, $.10 par value per shixe {"Conmmop Steck™: and

AT1A12]1430036v1
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(2) 4,000,000 Shares of preferred stnck, $.10 par value per share {"Prefead Stock™).

402  Prefezed Stock. Shares of Preferred Stock may be issued for any yurpece and in any
mammer pormittzd by lew, in one or more distinctly desigmated series, as a dividend or for such
conslderadion ax the Corporason’s Board of Directors may determine by resolution or resolutions fom time
to time adopted,

The Board of Disectors is expressly authorized to fix and determine, by resolution or resolutions
from, dme o tinse adopted prior to the issuapce of any Shered of & particular serics of Prefemed Stock, the
designations, voting powers (if any), preferences, and relative, participating, optional or other special
rights, 2nd qualifications, Himitations ar restrictions thereof, ncluding, but witout Kriting the generality of
the foregalng, the following:

(1) The distnetdve designatiop and number of Shares of Preferred Stock that shall
constitute % series, Which numiber may from tims to ime bt inwvased or decreased (but not belaw
the murmher of Shares of such series thén outstanding), by like action of the Bosrd of Divactors;

(2} Themate or mates wnd times at which dividends, if ay, shall be ppid ox each serics of
Preferred Siock, whetber such dividends shall be cummilative o non-cunmalative, the extent of the
preference, subordmalion or other relationship to dividends deelared or paid, or any othey amounts
prid er digmihuted npan, or in respect of, any other class or series of Proferred Stock or other
Shares;

{3} RBedemption provisions, if aay, fcluding whether or net Shores of any scries may
be redeemed by the Corporation of by the holders of suck scries of Preferred Stock, or by #ither,
and if redsernable, the redernption price or prices, redemption rate or raies, and such adfustments
to such redempiion price(s) or raie(s) te may be determined, the manner and tme or thoes at
which, and the werms axd conditions upon which, Shares of such, series may be redeemed;

(4) Conversion, exchange, purchase or ather privileges, if any, to acquire Shares or
other securities of any clasy or serizs, whether at the option of the Corporation or of the holdez,
and if subject to conversion, exchange, purehage or simflay privifeges, the conversion, exchange or
puzchasc prices or rates and such adjustments thereto as may be determingd, the matner and time
or tmee at which swpeh privileges may be exsroised, and the terms and conditons of such
copverion, cxchange, purchase or other privileges;

(5) The vighs, including the amount or amonnts, if amy, of preferentin]l or other
payments or dictribntions to which holders of Shares of amy series are entitied upon the
digsoluton, winding-up, volunrary or inveluntary liquidation, distribution, or salc or lesse of all or
substantislly ail of the 2¢sets of the Corporarion; and

(6) The terms of the sinkdug fond, zeliremant, redemption or purchase account, i any,
5 be provided for such seried aud the priority, if any, to which ey Junds or payments allocated
therefor shall have gver the paymenr of dividends, or over sinking fand, retivement, redemption,
purchase vecount or ether payments ap, or distbutions in respect of, other series of Praferred
Stock or Shires of other classes.

All Shares of the same series of Freferred Stock shall be idemtical in all respects, except there may
be different dares from which dividends, ifapy, thereon muay curmmlate, if made cumulative.

4.03 Dividends Dividends upom all classes end series oF Shares shali be payable only when,
zs aind if declared by the Board of Direstors fiom finds Tawfully available thecefor, which %mde shafl
inzlude, without limitation, the Corporation's capital swplus. Dividends upon any clags op daxies of
Corporation Shares may be paid in cash, property, or Shares of any claas or serics or other securities or
svidences of indebirdness of thie Corporation or any other issusr, us may be determined by resolution or
reinlutions of the Board of Directant.

.2 .
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404  Rights Warrsnts, Options, ¢tc, The Board of Dirxectors it exprestly avtiorizad 1 create
and ssue, by resolutions adopted from time ¢ time, rights, watrants of eptions entiting the hnldexy therapf
to purchase Shares of any kind, class or geries, whether or not in connection with the issuenct and sale of
=y Shares, or other securities or {ndebtedness. The Board of Directors also is authorized expressly io
drtormine the terms, including, withont Limitation, the time or times within which and the pries or prices ar
which Sheres may be purchased upon the exercise of any such right or option. The Board of Directors'
judgrent ehall te conclusive as to the adequacy of the comsideration received for any such rights or
options.

405  HoPreemmpiive Rishts. No bolder of any Shares of suy kind, class of serics shall have, as
# et of Cight, any preswptive or preferentizl right to subseribe for, purchase or receive any Shares of
my kind, class or sexiss or any Corporation securities or obligations, whether aow or thereufter suthorized.

ARTICLE V
REGISTERED AGENT

The Corparatiom's registened offica and mitial regigtered agent at that addnigs shall be:

Dennis 8. Hudsen, I
815 Colorado Avenue
Bwert, Floride 34994

ARTICLE VI
BOARD OF DIRECTORS

601  Number. The business und affairs of the Corporation shali be munaged by ot under the
direction of the Board of Directurs, each of whose members shall have the qualificstions, if any, set fotth in
the Bylaws, and who need not be residenrs of the Stam of Florida., The munber of directors of the
Cerperation (exclusive of directors to be sleeted by the holders of acy one or more semicy of Preferred
Stock voting scparately 25 a clase or clesses) that shall constitate the Whale Board of Directors shall be
berwesn 3 and 14, with the exact number determined from dme to tme by reselution adopeed by the
affirmarive vate of at 1wt (i) two-thirds {66 2/3%) of the Whals Boazd of Directors and (i) 2 wajoriry of
the Continuing Directars. In no event shalf the Whole Board of Directors consist of leax than 11 petsons.

6.02 ClagsiSexton: Vacaneies. The Board of Direcrors shall be divided fta three clasges,
dexignated Claseas T, [¥ and TT1, oy nearly equal in number 25 the then (o®] awnber of direstors eargtituting
e Whole Board of Directors permits, with the (crm of office of gne class expiting cach year. At the
snnnal meeling of shareholders when the Board of Directars is first classified, directors of Class I shall be
slecied 1o hold office for a term expiring ar ke next susereding ammupl meeting, directors aof Class [T shall
be elecred to hold pffice for 2 torm expiring ar the second succeeding anuual mesting and direstors of Class
1ML siall be elacted 1o hold office for o term, expiring at the third succeeding anynal meeting. Any vitancics
in the Board of Direetors for any reager, and any newly aréated directorzhips resulting from eny increate in
the momber of direstors, may be [lled only by the Board of Directors, acting by vote of (i) 66 2/3% of the
dircctors then i office and (1i) a majority of the Contimming Divectors, although leas than a guorumy, or if o
directory remain by the affbmative wote of not less than (i) 66 2/3% of the Voring Sharcs znd (i) an
Indzpendent Majority of Sharehalders, e any divectors so chosen shall bald office nmi] the next election
of the class of the director they have replaced and unt] their successors have been elected -and qualilied,
Mo docrease in the mimber of directors shall shorten the term of any infumbent divectar. Notoithstanding
the foragoing, and excopt as oicrwise required by law, whenever the holders of any one or mote seriet of
Preferred Stock shal! have the right, vating separamwly ac a clags, to elset one or more directors of the
Corporation, the terms of the divector or dicestors clectd by such holders shall expire ac the next
succeeding annual meeting of sharcholders and wvacancies cresmed with respect to any directorship of the
direeiors sa clected shall be filled (o the manner speeificd by such series of Preferrsd Stock. Subjeetto the

-3.
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forsgoing, at each anouel meeting of shaxeholders, the successors to the clest of directors whose tenm i
then expiring shzll be elseted 1o held office for a tesm expiring ot tae third succeeding anmua? meeting and
until their successore have haey, elected and quatified

603  Marrpatome  In addition to the xight of the Corporation's Bozrd of Dixectors to make
pominstiony for the slestion of directors, nominations for the election of directors mky be made by wny
shareholder eatitted to vore genzrally in (he election of divectors i that shateholder complies with ) of the
pravicions of this Saction .03

(1) Admnee notice of such proposed nomination shall be received by the Seeretary
of the Corporaton (2} with respeet o an election of directors o be held at an aywgual meeting, oot
lesg thuan 60 days por more than 90 days prier o the amaiversery of the last anmeal meeting of
Corpomtinn sharchalders (or, if the date of the agnugl meeting is changed by more that 20 days
from such armiversacy date, within 10 day: after the date that the Corporation mails or otherwise
pives matice of the date of such meeting) and (b} with respest 1o in election to be hald 2t 2 spacial
meeting eslled for that purpose, nol ey than the elase of the tanth day following the date on
which noticc of the meeting was first mailed to shareholders,

{2) Bach nolice under Section 6.03 (1) shall set foxth (1) the name, sge, business
address and, if known, residence address of sach nominss proposed T such notics, (iD the
principal eccupation or exployment of exch such nomines during the past Hve yeurs, (3i) the
oumber of Shares of the Corporation which are Beneficially Owned by each such nominee; (iv)
whether such person or persons are or have sver been ot agy time directors, offfcers of beneficial
owners of 5% or more of any class of capital stock, partnership intsrests or ather equity interest of
any Persan and if 90 2 description ‘harecf; any directorships v similer position, and/or Beneficial
Ownership of 3% or moare of any ciass of capital stock, partnership interests ox other equity
intereat held by such person or persons in any Person with a class of jecurjties eegintered purgnant
o Saction 12 of the Secigities Exchange Act of 1934, at amended {the "Exchapge Aci”) or subjeet
to the requiterncnts of Section 15(d) of the Exchange Act or any compamy régiatered as an
inveatmant ¢ompamy wndet the Investment Company Act of 15940, as amended; {v) wheiker, in the
last five ycars, sush person of persons are or have baen convicted in g crimina) proceeding or have
been subjsct to 4 judgment, order, finding or decree of cny federnl, state or other governmental,
regulatory or telf-regulatory entity, concerming woy violation of federsl, smis or other law, ar any
proceeding in banlouprey, in order 1o evaluate the ability or bateprity of the nomipes; (vi) the rame
and address of the nominator and the number of Shares of the Corporation held by the nominaror,
and a written confirmatiozn that the nemisaror is ard will remain a sharsholder of the Corporation
through the meeting; (vil) represent that the nominarer intends 10 appear in parton ar by prexy at
the meeting ta raake such nomination, (viif) fall disclosure of the existencs srnd termu of all
tgretmenis sod underatandings, betoveen the nominator or ary other pesson and the nomines with
Tespeet to the nominee’s nomination, or possible electon and service to the Corporation’s Board af
Dircctars, or a confirmation that there are no such arrangerents or underctandings: (i) the written
consent of each such persan 1o serve zs a divectdr if elected; and (x) zoy other infommation
reatnnably requested by the Corpecation.

3 The nomination made by 1 shareholder may oxly be wmde in 2 meeting of the
shareholders of the Corporatian called for the election of directars ar which such shareholder is
presen in person or by proxy, and can only be made by 2 ghareholder who has therefore compljed
with the netice provisians of Seetions 6.03 {1) 2nd (2). The foregoing provisions are not intended
to apd shall not Limpr the respongibilities of any nomfnator or naminees, or their regpentive
Affiliates or Asseciates responsihilities under applicabls law, ineluding, without limitdon, federal
and state securities laws,

ATLOIN 143003 6w
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(2) The chairman of the shaveholders’ mecting may, if the ficts warrant, determine
and declsre to the mesting that 2 nomination was not mude in accordince with the foregeiog
proceduzes, and if he ghould so determing, he shall so declars to the meeting and the defective
nominztion shall be disregarded, The Corporation's Nemiweting Commdtize shall evaluate way
proper nomitation and may, in its discretion, make a recommendation therean 1o the sharehaldeys,

604  Remuvil Directors mzy de removed enly for cause upon the affinrative vote of
(2) 66 2/3 % of all Voting Shares and () an independent Majority of Sharcholders at 2 meeting duly called
and held for that purpose upok not less than A0 days’ prior writen notice.

ARTICLE VII
PROVISIONS RELATING TO BUSINESS COMBINATIONS

7.1  Definitiors. The following defined wrms are used in orher Articles, and shall have the
mesnings specified below, .

7.011  An PAfGliate" of; or a Person “affiliaed sith", » specified Person, means x Person that
diyectly, or indirect]y through ons or mare iermediazics, contrals, o it controllad by, or is under contman
eonkrgl with, the Person specified.

7.012 The wums "Agsgciate” or “assovinied with”, ag wsed io indicate s relationship with any
Ferson, mein.:

{1y Any corporation, otganization o emtity (other than the Corporation) of which
such Persom it wn ofScer ar parmer, of i directly of indirectly the benaficidd owner of 10% o
mors of any class of equity securitics;

(2) Any Trust ar other estate i1 wiich such Person hag 2 10% or preeter beneficial
Tnterest ox as to which such Person serves as tustee or in # sinadler Rduciary capacity;

{3y Any relative or spouse of such Persan, or any refative of fuch spouse who has
the garpe home ak such Parson; or

{8) Apy Investment compayy Tegistered under the Invesunent Company Act of 1940
for which such Pergan nr any Affiljate of Associate of such Perion serves gy investment adviscr.

7.01.3 A periom ahall be considered the "Beneficia] Owner' of aud shall be deemed to
“beneficially own” any shares of stock {whether or not avmed of record):

{1 With respect to which such Person or any Affiliate or Assactate of such Persor
directly or indirectly has or shares {i) voting power, including the power 10 vore or wo direet the
voting of such sheres of stosk and/or (it} fuvestment power, including the powet to dispose of er to
dimeet the dtmposiden of such shares of stock:

{2 Where fuch Petvor oo any Affiliate or Associzte of soch Percon has (1) e right
to acquire (whethar such right i exerciqable immedimiely or only after the passage of time)
pumsnant 1o Any agreement, urengsment or undemanding or upon the exersise of conversfon
rights, exchange or purchase vights, warrapts, aptions, af otherwise, andior (if) the right w vote
puzsuant to any sgreement, arrangement or updseRlanding [whether such right {s exercizable
immediatcly or only after the paisage of tine); or

Wlach are Bepeficially Owned within the meaning of subsections (1) or (2) of iy
Seetiom 7,013 by any oiber Pervan with which such Srst-rmentioned Favseyn or any of its Affiliztss o
Adsociates hags any agresment, srrangemient or Wndesstanding, writien or vestal, formal or fnfhrmal
with réspect o acquiring, holding, voting or disposing of any shares of stock of the Corporation or

-5,
ATLDL 1430036V



MAY-12-2003 14:55 : ' F.i@

]

any Subsidiery of the Comporation or scquiring, holding or dispasing of all ex substantially lli, or any
Subamantial Part, of the assers or businesses of $he Corpontion or o Subsidiary of the Corporadon

For the purpose oply of determining whether 4 Person is the Bopeficisl Owner of 2 percentage
specified in tis Article VII of the outemnding Voting Shares, such shares shell be deexed to include any
tnlerest in Vioting Shares which may be issuable, transferred or vomed ar disposed of pursuant to any
agreement, toust, aTangement or wadersunding or upsa the exercise of conversion rightt, exchange or

hase rights, warants, optons or otherwise wnd which Voung Shares are deemed to be bmeficizlly
owned by such Persan pursuant ty the foregotng provisions of this Bection 7.01.3.

7.014 A "Businezs Combingtion" means:

N The sale, exchange, lexte, tansfer or ofher disposition to or with a1y Person or
any Affiliate or Associaie of any such Persen by the Corporation or any of its Subsidiaries (m 2
single wangaction or i 3 sexies of related transactions) of all or substannially all or any Substantial
Port, of its or their assets or buginesses (Inchading, withour Hmitatiem, any securites issusd by a
Bubsidfacy and aseete of w Subsidizry);

(2) Any merger, consolidarion or purchese apdior assuption ("REA™) af aners
and/or liabiljties of the Corporstion: or any Subsidiary thereof into or with anather Person or tny
Affjliate or Asenciate of such person or {uto or with anather Person whers, after such merger,
consolidatinn ox P&A, tuch Person alone ot together with ity Affiligtes or Associatas would be a
Related Person or zn Affiliate ov 20 Awseints of 2 Related Person, In sach case irespestive of
which Person is fhe surviving entity in sach mergsr or consolidation;

&) Any reciassification of securities (including, without limitation, z reverse stock
split), recapitalization ¢y otbar tramsaction (other than a redemption in acserdance with the texms
of the scourity redesmed) which has the effect, dircetly or indirectly, of incrensing other thag pro
ras with other Corporation shareholders, the propertienate smount of Votng Sharss of the
Corporation or any Subsidizry theresf whick sra Baneficially Owzad by a Rejated Person, or the
adoption of any plan or praposal of partial or complets Hquidardon, Mssohmon, spinoff;, splitoff or
splitup of the Corporation or any Subsidiary thereof, and

(4) The acquisifion after the date of adopiion of these Amended und Restated
Axticles of Incorporation by a Person of Voing Shares or securities comvertible into or
exchangeable for 5% or mora of the Voting Shares or any voting securities of securities
convertibie into 5% or more of the votiug securities of any Sybgidiary of the Corporution, or the
acquisiion wpon the issuance thereaf of Bensficlal Ownership by a Related Person of any Hghts,
WLTRRIe or options to asquire any of the foregoing or any combinason of the feregoing Veting
Shares or voting securities of a Subsidiary; providdad, Aowever, this sitbsection (4) shall not apply
to the acquaisition of any such Voting Shares, securifies, optivps, rights or warrants issued pursuzat
to any stock option plam or any peasion, profit sharing, benefit or stock purchasc pleny maintained
by the Corperation or any of its Subsidiaries.

As ustd In fhls definition, a “seties of related transactions” shal] be desmed fo include a xexict of
wansactions with the same Person considered together with all Affiliates and Associates of such Person.

The feregoing provision of this Section 7.01.4 natwithstanding, 2 Businesy Combination shall not
include any merger, consolidation, P&A or other mamsuction descrhed in the dafinition of Business
Cowbingtion with the Corparation andfor any of its Subsidiaxics, 25 & resuls of which a Person who fx nar a
Related Person pror o such tansierion does nol becoms & Related Prrson.

7.01.5 A "Coptuing Dirgetor" means « member of the Board of Divectors who either (1) was
first slected a5 2 divector of the Corporation prior 1o February 28, 2003 or (i) prior 1o amy Persan becoming
2 Related Person end was desiguated 25 2 Continwing Direeror by a majority vote of the Continuing
Dirsemnre,

B
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7.00.6 “Indopeadent Maigrity of Shareholders" shall meay the holders of 3 majority of the
oustanding Veting Shares that arc not Beneficially Qwaed or controlled, divectly or mdieatly, by 2
Ralated Person.

7017 The term "Paryop” shall mean soy individual, partnenthip, tnist, £, joimt venture,
corporation, group or other enmtity (other than the Corpocation, any Subsidiery of the Corporation or 2
trustes boalding stock for the benefit of employees of the Corpexwtisn or ity Subgidiaries, or 4oy ane of
thern, pursuant to one or more employes benefit plans or agangements). When two g1 wiors Pezsons act ag
a partnership, limiwd partmersip, syndicai, sssociation or other group for the purposs of scquiring,
holding, or daposing of shares of stock, such partership, syndicare, association or group shall be deemed »
"Person",

7.01.8 "Relgicd Person" means any Perdon Which is the Scneficial Qwner 25 of the date of
determinationby & majority of the Whole Board of Directors or immusdiately prier v the conswmmation of
a Burinzes Combination, or both, of 3% or more of the Voring Shores, or 2ny Persen who iy an Affliate of
the Corporation and at any te within five years preveding the detevmination of such status by the Whole
Board of Directors was the Beneficial Owner of 5% of more of the Corporation’s then, outsianding Voting
Ehaves; provided, however, that "Related Pertom' shall not inclede (4) nay Person who is the Bensficial
Ovmer of more than 5% of the Corperaion's Voting Shares on February 28, 2003, (i) any plaz o gust
estebliskad for the bepefit of the Comporation's sroployees geperily or (i) any Subsidiavy of the
Coarporation that holds Voting Shaves in a fduciary capecity, whetier or nat it has the authoxity to vote or
dispose of such securitics,

T.019  The term "Subgtoptial Pant™ ag used with refarence to the assets of the Corporation, of any
Subsidiary or of any Related Person meane assets having o value of more than 10% of the lowd
sansclidated ascets of the Comporstion ahd ity Subsidiaries as of the end of the Corporation's most recent
quarter snding prior to the time the determinaton s being made,

7.01.10 “Subgidiary” shall mean sny corporation or other sntity of which the Person fn ¢testion
owns not less than 50% of any class of equity secucities, divectly or indipertly, and "Signiffesmt Subsidiary”
ghall mean a Subgidiary that alan meets the tesss for a “gignificant subsidiary” under Securities and
Exchange Commuiszion Reguistion S-X, Rale 1.02(w).

7.0L1)  "Vating Shafes” mmeans 21l Shares of the Corperation entitled to vate generally iu the
slection of Carporation directors.

7.01.12 "Wholc Boyyd of Direclon" means the toral mumber of directors that the Corporetion

wonld bave if there were no Vacancies.

7.01.13 Cemsin Doterminations With Respect 1o Anticls VI A majovity of the Whole Board of
Dizectozs shall have the power o determine for the purposes of this Asticle VIT, un the basis of information
Inown to then: (§) the aumber of Voting Shares of which any Person is the Bencficial Qwner, (D) whether
2 Person is 3n Affiliate or Assucizte of another, (3) whether a Person hat tn apresment, drangement ox
pnderstanding with another as to the maners referred to & the definition of “RPeneficia)l Owaer" as
heremabove defined, (iv) whether the z4sets gublect to any Bustness Combination constititte a "Substantial
Pun" 25 hereinobove defired, () whether two or mom wapsactions copstitme a “serivs of relatsd
nsactions” 49 hereinabove defined, and (v} such other mamess with yespect to which a determination is
required uncer this Acticle V17,

. 7.01.14 PBiduciary Oblizations,  Nothing contined in this Arti¢le VII shall ke conareed to
ralizve any Related Porson from any fiduciary o other oblipation imposed by lave,

ATLOU1420038v1
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7.02  Apbrovylof Business Combinatiogs.

7021 Mogmug Vous Required.  Whether or not & vote of the shareholders 1s omse
Tequired fn conpeetion with the transaction, neither the Cerporxtion nor zny of il Subsidizries sha!!l
complete any Busintss Combiaation without the prior affrmative vote 3t 2 meetng of the Corparmation’s
shareholderz s io ail ghares owned:

(L) By the holders of not less than 3 two-thirds (66 2/3%) of the Cotporation's
outsranding Voting Shares, voting separately 25 classes, and

{2} By an Indepandsnr-Majority of Sharcholdars,

The affirmative vote Tequired by this Section is iz addition to the vote of the bolders att any class
or seres of Corporation Shares etherwise requived by law, thesc Articles of Inmrpomim_u, including,
withonr Emitation, avy rcsolution. which has been adopted by the Hoard of Directors providing for the
isgunnes of » cluss o series of Shares, Such favorable votes shall be in addidon Lo amy shareholder vaie
which wonld Be required without refersnce ¢ this Section 7.02.1 and shall be r2quired notwithstanding rhe
fact that 1o vott may be sequired, or that sowme lester percemiage mury be specified by lxw or elsewhere in
this Cerdfieate of nsorperation, the Corporalian's Bylaws or atherwise,

7022 Minimem Vate Reqnired. The provisions of Section 7.02.1 shall not apply to p particular
Businssy Combination, and such Business Combination shell require only the affiopative vote of 2 majority
of thy Corporaticn’s outstanding Voting Shares, if such Business Cowabimation ig: (i} approved and
cecommendad 10 e sharehalders by the affinnative vote of two-thirds (66 2/3%) of the Whole Board of
Direetors of the Corporation, and (ii) a majority of the Continuing Direetors,

703 Pyglugten of Bugipess Combipations ere.  In tomnection with the exsrcise of its
judgment in determining whaT ic in the best imeeresr of the Corporation and irs sharebolders when
evilusting 2n sehnl or propesed Bustaess Combinatior, a tender or exchange offir, & solicitation of options
or offers to puschase or sell Corporation Shares by another Persen, or o solicitation of proxits Lo vere
Corporation Shares by another Persen, the Corporation's Beard of Directors, in addition to congidaring the
adequacy and form of the consideration v he paid in conmeetion with any such trangacton, shall consider
all ef the fallawing Sctors and ooy other factors which it deems relevans: (i) the sociel and economic
effects of the transzction or proposal on the Corporation snd its Subsidiarivs, i and their employoes,
depositors, lom and other enctomers, creditors and the communities in which the Corporagion and i
Subsidiagies operete or are Iocated; (i) the buyiness and finapcial condition, aad earnings prospects of the
acquiricyg, Person ¢r Persons, including, bur pot limitd o, debr service and other edsting Snancial
obligadons, financial chligations to be incurred in cerusction with the acquisidon, apd other lkely
finangia] cbligations of the acquiring Person or Pergons, and fhe passible cffect of such conditions upon the
Corporation and ity Subsidiaries and the other elements of the conunuoities in which the Corperation and
it Subsidiaries eperate or are located, (iif) the competence, experience, and inteprity of the Person and
their pranagement proposing or making such actions; (iv) the prespects for 2 sueeessfil conclugion of the
Dusiness Combination; and {v} the Corporntion's prospects 25 an independent emtity. This Secticn 7.03
sball not be deemed 1o provide my comstitnency the fight to be congidered by the Board of Direcilors in
cormectinn with any fransaction ox maner.

ARTICLE VIO
SPECTAL PROVISIONSG

In furtheranes and not in limiation of the pooers confared by law, the following provisions for
regulation of the Corporution, ity directors and sharcholdars are hereby esablished:

201 Bylaws. The Curparation’s Board of Directors is authorized and empowered, upon the
wf{firmative vote of two-thirds (65 2/3%.) af the Whols Board of Divestors aud a majority of the Contdoning
Drirectary, 1o ¥mend, alier, chinge or repeal any and 2ll of the Corporstton's Bylaws and to adept new

-
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Bylows, fneluding, without [fmitation, establishing the exact number of directors fo be fixed by resolution
adopied. by the Board of Direstors from time to Hrme consistent with Section 6.01 of thase Articles of
Tpesrporption. The shareholders may also amend the Bylaws by the affitmative vote of 66 2/3% of ali
Votig Shares entithed to vote on such amendrtisnt and by the affirmative votz of en Independent Majority
of Sharsholders.

8.02  Shareholder Artion by Copgept: Na action may be taken by tritten consent except 28
may he provided in the designation of the preferences, imitadons and relative dghis of any serica of the
Corperarion's Preferred Stock. Any actlon required or pemmitted to be taken by e holders of Cozporafion
Coznmnn Stock must be effected ot & duly cafi=d snnval of specind meeting of such helders, 2nd may not be
effected by any consett in writing by such holders,

%03  Shareholder Kequesty for Specia] Mestings, The Corporation will keld a speciz] meating
of sharehalders on 2 proposed isgue or issaes ar the request of shareholders onty upon the receipt, froxa tha
holders of half (50%) of al) the vetes entitled to'be cast on the proposed issue or jssues of xigned, daied
written demands for the mecting deseribing the purpose for which it it to be held,

ARTICLE IX
SHARFTHOLDER PROPOSALS
901  Progpoealy In additon to the right of the Corporation’s Board of Ditectom 1o submit
proposals for a shaceholder vote, proponds for a chareholder vote may be mmade in commection with xsy
annnal meeting of Corparaton shareholders by any holder of voting hares (“"Eyoponent™) eatitled to vote

gencrally in the electjop of directors if that shareholder complies with all of the provisiens of this Sestion
Q.01

(1) Advance notice of such proposal shall be received by the Secretary of the
Corporation
(&) with respect to sz anoual meeting, not leds than 50 days mor mare than $0 days prior to the
anpiversary of te last anoual meeting of Corperaten shareholders (or, if the dale of the annnal
meeting {s changed by more that 20 days fom such anmiversary date, within 10 days after the date
that the Corporation majls ar otherwisc gives notice of the dats of such mesting) and () with
Tespeet to 4 gpeciol meeting, not lator than, the closs of Gie tenth day lallowing the date om whick
nolies of the meeting was Rrst mailed 10 'shtrcholdm. :

(2) Each netice under Section 9.01(1) shall get forch (i) fhe names and business
addresses of the Proponsent and all perjona acking in copeert with the Proponsnr, (i) the name mmd
address of the Proponent and persens identified in clause (i), as they appear on the Corporntion's
booke (if thay so appear); (i) the clegs and number of Voting Shares of the Corporation that are
beaxficially owned By the Proponent and the pergons identified in clanse (f): {iv) & desceiption of
the propesal containing all materjal inforrnation relating thereto; and (v} such other infonmation as
the Board of Ditectors reasonably determines is necessary or appropriate to enable the Board of
Direcrors and shareholders af the Corpoyation o consider the proposal.

(3) The proposal made by » sharcholder may only be made in @ meeting of the
sharchalders of the Corporation at whisk such sharshelder is presear in person or by proxy, and
czn only be made by a sharcholder who has therefore complied with the notice provinions of
Sections 9,.01(1) and (2), and is subject farther lo compliancs with 23 spplicable faws, including,
without limieotion, federal and sate securitias lawe.

€Y The Chairrean of the shareholders' mesting mey, if the facts wamant, determine
and declore eo the mecting thet & propass! was not made in sccordapes with the foregoing
procedures and if he should to dewrnmine, he shall sa declare to St wmesting and the defective
propasel aball be distegarded. .
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ARTICLEX
AMENDMENT OF ARTICLES OF INCORPORATION

The Corporation ressrves the right 1 amend, glter, change or repeal any provisim contained in
fhesc Articles of Incorporation, in the msnmer now or hevealer prageribed by stantte or thege Articles, and
ali rights conferred upon sharchelders herein are granted subject to fhis reservation, These Articles of
Iucorporatien may be apended as provided by lsw; provided kowever, thet the affirmetive vote of the
holders of two-thirds (86 2/3%) of all of the Voting Shares outstending and entifled to vors, voting as
classes, if applicable, and ou Independent Majority of Sherelolders shall be required to approve any change
of Acticles VI, VI, IX and X of thege Articles of Incorporation,
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