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SUBJECT: AMERANT MERGER SPV INC.
Ref. Number: P21000083187

We have received your document for AMERANT MERGER SPV INC. and the
authorization to debit your account in the amount of $78.75. However, the
document has not been filed and is being returned for the following:

Your filing is being returned per your request for corrections.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Querida R Silas
Requlatory Specialist Letter Number: 221A00027946

www.sunbiz.org
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COVER LETTER
TO: Amendment Section

Division of Corporations

Amerant Bancorp Inc.

SUBIECT:

Name of Surviving Entity

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Melinda Gatto

Contact Person

¢/o Squire Patton Boges (US) LLP

Firm:Company

535 S, Flower St 315t Floor

Address

Lus Angeles, CA 90071

CitvSiate and Zip Code

melinda gatto@syuirepb.com

E-mail address: (1o be used for fuiure annual report notification)

For further information concerning this matter, please call:

ta
L =

Melinda Gatto 689-6526

At(

Name of Contact Person Area Code & Daytime Telephone Number

Certified copy (optional) $8.75 (Please send an additional copy of vour decument if a certified copy is requested)

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 8§10

Tallahassce, FL 32303
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ARTICLES oF MErcrr EFTECTIVE DALE
Loy (£ me0d )

The tollowing articles of merger are submitted in accordance with the Florida Business Corporation Act.
pursuant to section 607.1 1035, Florida Statutes.

FIRST: The name and jurisdiction of the surviving entity:

Name Jurisdiction Entity Tvpe

Document Number
AMERANT BANCORP INC.

(I’ known/ applicable)
Florida Profit Corparation M17400

SECOND: The name and jurisdiction of cach merging cligible entity:

Nanig Jurisdiction Entity Tvpe Document Number
{117 known/ applicable)
AMERANT MERGER SPV [INC. Flonda Profit Corpuration P210000E3187

-3
THIRD: The merger was approved by each domeslic merging corporation in accordance with 5,.607.1 lOI(lT{!;). F.5.0 and
by the orpanic law governing the other parties to the merger. ”"



FOURTH: Please check one of the boxes that apply io surviving entity:

This entity exists before the merger and is a domestic filing entitv.
This entity exists before the merger and is not authorized to transact business in Florida.

This entity exists befare the merger and is a domestic filing entity. and its Articles of Incorporation arc being
amended as attached.

This entity is created by the merger and is a domestic corporation. and the Articles of Incorporation are attached.

This entity is a domestic eligible entity and ts not a domestic corporation and is being amended in connection with
this merger as attached.

This entity is & domestic eligible entity being created as a result of the merger. The public organic record of the
surviver is attached.

This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited
ltability partnership, its statement of qualification is attached.

FIFTH: Please check one of the boxes that apply to domestic corporations:

The plan of merger was approved by the shareholders and each separate voting group as required.

The plan of merger did not require approval by the shareholders.

SIXTH: Please check box below it applicable to toreiyn corporations

The participation of the foreign carporation was duly authorized in accordance with the corporation’s organic

laws.

SEVENTH: Please check box below if appticable 10 domestic or foreign non corporation(s).

Participatian of the domestic or foreign non corporation(s) was dulv autherized in accordance with cach of such
cligible entity’s organic law,



EIGHTIL: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more
than 90 days alier the date this document is {iled by the Florida Department of State:

12:01 AM on November 18, 2021

Note: [ the date inseried in this block does not meet the applicable statutory filing requirements, this date will not be
listed as the document's elfective date on the Department of State’s records.

NINTH: Signature(s) for Each Party:
Typed or Printed

Name of Entity/Organization: Sign re(s} . (A Name of Individual:
AMERANT BANCORP INC. \ Ivan Trujillo, Chief Legal Ofticer

M A
) . 5 I
AMERANT MERGER SPV INC, ”””J\ w *L\'\\.\L\A‘ Carlos lafigliola, President
AT \
Corporations: Chairman. Vice Chairman, President or Officer
{If no directors selected, signature of incurporator.)
General partnerships: Signature of a general pariner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a gencral panner
Limited Liabiliiy Companies: Signature of an autherized person

LAV N Waliers VB Cnline



SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AMERANT BANCORP INC.

Pursuant to Secction 607.1007 of the Florida Business Corporation Act, the undersigned,
being the Executive Vice President. Chief Legal Officer and Corporate Secretary of Amerant
Bancorp Inc. (hereinafter the “Corporation’™). a Florida corporation. and desiring 1o amend and
restate its Amended and Restated Articles of Incorporation. as amended. does hereby certify:

FIRST: The Amended and Restated Articles of [ncorporation ot the Corporation were
ltled with the Secretary of State of Florida on February 6. 2018, Document No. 5003088420435.

SECOND: The Second Amended and Restated Articles of Incorporation were adopted by
the sharcholders. The number of votes cast for the amendment by the shareholders were
sufficient for approval.

THIRD: The text of the Amended and Restated Articles of Incorporation is hereby
amended and restated as set forth in full and shall supersede the Amended and Restated Articles
of Incorporation,

ARTICLE 1
NAME

The name of this Corporation is “Amerant Bancorp In¢.”

ARTICLE 11
PURPQOSE

The objects. purposes, and powers for which the Corporation is organized are as fullows:

(1 to purchase or otherwise acquire. 10 own and to hold the stock of banks and other
corporations. and to do every act and thing covered generally by the denominations
“holding corporation”. “bank holding company™. and “financial holding company™, and
especially to direct the operations of other entities through the ownership of stock or other
interests therein:

(2) to purchase. subscribe for. acquire, own. hold. sell. exchange. assign. transfer. mortgage.
pledge. hyvpothecate or otherwise wransfer or dispose of stock. scrip. warrants, rights.
bonds. sceuritics or evidences of indebtedness issued or guaranteed by any other
corporations. partnerships. limited liability companies. or trusts. or any bonds or
evidences ot indebtedness of the United States or any other country or jurisdiction. or any
state. district. werritory. dependency or county or subdivision or municipality thercol. and
to issue and exchange therefor cash. capital stock. bonds. notes or other securities.
evidenees of indebtedness or obligations ot the Corporation and while the owner thereof
to exercise all rights, powers and privileges of ownership, including the right to vote on
any shares of stock. voting trust certificates or other instruments so owned; and

010-9262.7609/4/AMERICAS



(3) 1o transact anv business. to engage in any lawful act or activity and to exercise all powers
permitted to corporations by the Florida Business Corporation Act. as the same exists or
may hereafter be amended (the "FBCA™).

The enumeration herein of the objects, purposes. and powers of the Corporation shall not be
deemed to exclude or in any way limit by inference any powers, objects or purpases that the
Corporation is empowered to exercise. whether expressly, by purpose or by any of the laws of
the State of Florida or anv reasonable construction of such laws,

ARTICLE 111
SHARES

il General. The total number of shares (“Shares™) of capital stock that the
Corporation shall have the authority 10 issue is 300.000.000. consisting of the following:

(1) 250.000.000 shares of commeon stock. consisting of 225,000,000 shares of Class A voting
commen stock. par value $0.10 per share (the “Common Stock™). and 23.000.000 shares of
Class A non-voting common stock, par value $0.10 per share. having the powers. rights.
and preferences. and the qualifications. limitations, and restrictions thereof. as set torth on
Exhibit A attached hereto and incorporated herein: and

(2) 30.000.000 shares of preferred stock, $0.10 par value per share (“Preferred Stock™).

32 Commeon Stock. Subject to the provisions of any applicable law or the bylaws of
the Carporation (as from time 1o time may be amended) (the “Bylaws™) with respect to fixing the
record date for the determination of sharcholders entitled to vote. and except as otherwise
provided by any applicable law, in these Articles, or by the resolution or resolutions of the Board
of Directors providing for the issue of any series of Preferred Stock. the holders of the Common
Stock shall have and possess exclusive voling power and rights for the election of directors and
for all other purposes. with cach share being entitled 10 one vote.

-

3.3 Preferred Stock. The Board of Directors is hereby expressly authorized to provide
lor. out of the authorized but unissued shares of Preferred Stock. one or more series of Preferred
Stock and. with respect 1o cach such series, to fix the number of shares constituting such series
and the designation of such series, the voting powers, if any. of the sharcs of such series. and the
preferences and relative. participating. optional or other special rights. if any. and any
qualifications. limitations or restrictions thercof. of the shares of such series. The powers,
preferences and relative, participating. optional and other special rights ol each series of
Preferred Stock. and the qualifications, limitations or restrictions thereofl it any. may differ from
those ol any and all other series at any time outstanding.

3.4 Dividends. Dividends upon all classes and series of shares shall be pavable ony
when. as and if declared by the Board of Directors from funds lawfully available therefor. which
funds shall include. without limitation. the Corporation’s capital surplus. Dividends upon any
class or series of Corporation shares may be paid in cash, property. or shares of any class or
serics or other securities or evidences ol indebtedness of the Corporation or any other 1ssucr. as
may be determined by resolution or resolutions of the Board of Directors.

010-9262-760%4/AMERICAS



ARTICLE 1V
BOARD OF DIRECTORS

All corporate powers of the Corporation shall be exercised by or under the authority of.
and the business and afTairs of the Corporation shall be managed under the direction of, the Board
of Directors. each of whose members shall have the gualifications. if any, set forth in the Bylaws,
and who need not be residents of the State of Florida. The number of directors of the Corporation
{exclusive of directors to be elected by the holders of any one or more series of Preferred Stock,
if any. voting as a separate voting group or groups) that shall constitute the Board of Directors
shall be determined from time to time by resolution adopted by the affirmative vote of the Board
of Directors. but in no event shall be fewer than 5 nor more than 15.

ARTICLE Y
SPECIAL PROVISIONS

5.1 Bylaws. Subject always 1o such bylaws as may be adopted from time to time by
the Corporation’s sharcholders. the Board of Directors is expressly authorized 1o adopt. alter,
amend and repeal the Bylaws, but any bylaw adopted by the Board of Directors may be altered.
amended or repealed by the shareholders. The Bylaws or any particular bylaw may {ix a greater
quorum or voting requirement for sharcholders {or voting groups of sharcholders) than is
required by the FBCA.

3.2 Special Meetings of Sharcholders. Special meetings of the sharchalders. for any
purpose or purposes as may properly be brought before the meeting in accordance with the
Bvluws. unless otherwise prescribed by statute, may be called by the Chairperson, the Chiel
Exceutive Officer. the President or any Co-President or by the Board of Directors. and shall be
called by the Chiet Executive Officer at the request of the holders of Shares of the Corporation’s
capital stock representing not less than 25% of all votes entitled to be cast on the proposed issue
or issues. Notwithstanding the foregoing. whenever holders of one or more scries of Preferred
Stock shall have the right. voting separately as a class or series, to elect dircctors. such holders
mav call. pursuant to the terms of such class or series of Preferred Stock. special meetings ot
holders of such class or series of Preferred Stock. Onty business within the purpose or purposes
described in the notice of the meeting may be conducted at a special meeting of the sharcholders.

5.3 Sharcholder Action Without a Meeting. Any action required or permitted o be
taken by the holders of Common Stock must be cffected at a duly called annual or special
meeting of the Corporation’s shareholders and may not be effected by any consent in writing.
Whenever the vote of holders of shares of anv class or series other than Common Stock s
required or permitied by the FBCA or these Articles, the meeting and vote of such sharcholders
may be dispensed with if such action is teken with the written consent of such holders
representing not less than a majority of the voting power of all the capital stock of such class or
series entitled to vote upon such action it a meeting were held: provided that in no case shall the
written consent be by such holders having less than the minimum percentage of the vote required
by the FBCA or these Articles. and further provided that prompt notice is given in writing to all
such shareholders entitled to vote thereon of the taking of corporate action without a meeting and
by less than unanimous written consent.
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>4 Indemnification. The Corporation shall indemnify. advance expenses. and hold
harmless. to the fullest extent permitted by the FBCA and other applicable law as it presently exists
or may hereafter be amended. any person (a “Covered Person™ who was or is made or is
threatened 1o be made a party or is otherwise involved in anv action. suit or proceeding, whether
civil. criminal. administrative. or investigative, and whether formal or informal, by reason of the
fact that he or she. or a person for whom he or she is the personal or legal representative, heir, or
executor. is or was a director or officer of the Corporation or, while a director or officer of the
Corporation. is or was serving at the request of the Corporation as a director. officer, employee. or
agent of another corporation or of a partnership. limited liability company, joint venture. trust,
enterprise. or nonprofit entity, including service with respeet to employee benefit plans. against all
liabifity. damages. and loss suffered and cxpenses (including attorneys” fees) actually and
reasonably incurred by such Covered Person. provided, however, that. except for proceedings 1o
enforce rights to indemnification. the Corporation shail not be obligated to indemnify anv
Cavered Person in connection with any suit, action or proceeding (or part thereof) initiated by
such Covered Person unless such suit. action or proceeding (or part thereof) was authorized or
consented to by the Board of Directors. Any amendment. repeal. or modification of this Section
3.4 shall not adversely affect any right or protection hereunder of anv person in respect of any act
or omisston occurring prior 10 the time of such repeal or moditication. The rights 10
indemification and 1o the advancement of expenses conferred in this Section 5.4 shall not be
exclusive of any other right which any person may have or hereafter acquire under these Articles
{as now or hervafter in effect). the Bylaws (as now or hereafter in effect). any statute. agreement,
vote ot sharcholders or disinterested directors. or otherwise.

ARTICLE VI
AMENDMENT OF ARTICLES OF INCORPORATION

The Corporation reserves the right to amend, alter. change or repeal any provision
contained in these Articles. in the manner now or hereafter prescribed by the FBCA or these
Articles. and all rights conferred upon the Corporation’s shareholders herein are granted subject
to this reservation.

* ok k% %
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IN WITNESS WHEREOF, Amerant Bancorp Inc. has caused these Aricles of
[ncorporation to be signed by the undersigned officer on Noveprse

010-9262-760SM/AMERICAS

18 2021,

AMERANT BANJORP [}
7
~
Bv: A‘V[ i
Ivan E. Truplid
tivg Vies Pregident—Chivt Fepat

/",’_ELPF
Offi

cra+d Cq

rporate Secretlary




EXHIBIT A

CERTIFICATE OF DESIGNATION
OF
CLASS A NON-VOTING COMMON STOCK
OF
AMERANT BANCORP INC.

The shares of Class A Non-Voting Common Stock of the Corporation shall have the
fullowing terms and provisions:

1. Definitions.

a.

“Affiliate™ has the meaning set forth in 12 C.F.R. Section 223.2(a) or any
SUCCESSOT provision.

“Articles of Incorporation”™ means the Second Amended and Restated Articles of
Incorporation of the Corporation. as amended and in effect from time and time.

"Board of Directors™ means the board of directors of the Corporation.

A “business dav” means any dav other than a Saturdav or a Sunday or a day on
which banks in Florida are authorized or required by law. executive order or
regulation to close.

"Common Stock™ means the Class A voting common stock of the Corporation,
par value 30,10 per share.

“Conversion” has the meaning set forth in Section 3.
“Corporation”™ means Amerant Bancorp Inc.. a Florida corporation.
“Dividends™ has the meaning set forth in Section 3.

“Liguidation Distribution™ has the meaning set forth in Scction 4.

“Non-Voung Common Stock™ has the meaning set forth in Section 2.

“Permussible Transfer™ means a transfer by the holder of Non-Voung Common
Stock (i) to the Corporation: (i1} in a widespread public distribution of Common
Stock or Non-Voting Common Stock: (1ii) that is part of an offering that is not a
widespread public distribution of Common Stock or Non-Voting Common Stock
but is one in which no one transferce (or group of associated transferees) acquires
the rights to receive two percent (2%) or more of any class of the Voting
Seeurities of the Corporation then outstanding (including pursuant to a related




series of transfers): (iv) that is part of a transfer of Commeon Stock or Non-Voting
Common Stock to an underwriter for the purpose ot conducting a widespread
public distribution: {v) to a transferee that controls more than fifty percent (50%)
of the Voting Securities of the Corporation without giving effect 10 such transfer:
or (viy that is part of a transaction approved by the Board of Governors of the
Federal Reserve System.

| “Person” means an individual. corporation, partnership. hintited hability company.
trust. business trust, association. joint stoeck company. joint venture. sole
proprictorship. unincorporated organization, or any other form of entity not
specificallyv listed herein.

m. “Voting Security™ has the meaning set forth in 12 C.F.R. Section 225.2(q) or any
SUCCESSOr provision.

13

Designation; Number of Shares. The class of shares of capital stock hereby authorized
shall be designated as "Non-Voting Common Stock™. The number of authorized shares of
the Non-Voting Common Stock shall be 25.000.000 shares. The Non-Voting Common
Stock shall have a par value of $0.10 per share. Each share of Non-Voting Common
Stock has the designations. preferences, conversion or other rights. voling powers,
restrictions, limitations as to  dividends. qualifications. or terms or conditions of
redemption as described herein, Each share of Non-Voting Common Stock is identical in
all respects to every other share of Non-Voting Common Stock.

()

Dividends. The Non-Voting Common Stock will rank pari passi with the Common
Stock with respect to the pavment of dividends or distributions, whether payable in cash.
sceurities, options or other property. and with respect to issuance. grant or sale of any
rights to purchase stock. warrants. sccurities or other property (collectively. the
“Dividends™). Accordingly. the holders of record of Non-Voting Common Stock will be
entitled 1o receive as. when. and if declared by the Board of Directors. Dividends in the
same per share amount as paid on the Common Stock. and no Dividends will be pavable
on the Common Stock or any other class or series of capital stock ranking with respect to
Drvidends pari passu with the Common Stock unless a Dividend identical to that paid on
the Common Stock is pavable at the same time on the Non-Voting Common Stock in an
amaunt per share of Non-Voting Common Stock equal to the product of (&) the per share
Dividend declared and paid in respect of cach share of Common Stock and (b) the
number of shares of Common Stock into which such share of Non-Voting Common
Stock is then convertible (without regard 1o any limitations on conversion of the Non-
Voting Common Stock): provided, however. that if a stock Dividend is declared on
Common Stock payable solely in Common Stock. the holders of Non-Voting Common
Stock will be centitled to a stock Dividend pavable solelv in shares of Non-Voting
Common Stock. Dividends that are payable on Non-Voting Common Stock will be
pavable 1o the holders of record of Non-Voting Common Stock as they appear on the
stock register of the Corporation on the applicable record date. as determined by the
Board of Directors. which record date will be the same as the record date for the
equivalent Dividend ot the Common Stock. In the event that the Board of Directors does
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not declare or pay any Dividends with respect to shares of Common Stock. then the
holders of Non-Voting Common Stoek will have no right 10 receive any Dividends.

4. Liguidation.

a. Rank. The Non-Voung Common Stock will, with respect to rights upon
tiquidation. winding up and dissolution. rank (i) subordinate and junior in right of
pavment to all other securities of the Corporation which, by their respective terms,
are senior to the Non-Voting Common Stock or the Common Stock. and (i1) pari
pass with the Common Stock. Not in limitation ot anvthing contained herein,
and for purposes of clarity, the Non-Voting Common Stock is subordinated to the
general creditors and subordinated debt holders of the Corporation. and the
deposttors of the Corporation’s bank subsidiaries. in any receivership. insolvency.
liquidation or similar proceeding.

b. Liquidation Distributions. In the event ot any liquidation, dissolution or winding
up of the atfairs of the Corporation. whether voluntary or involuntary, holders of
Non-Voting Common Stock will be entitled to receive. for cach share of Non-
Voting Common Stock. out of the assets of the Corporation or proceeds thereot
(whether capital or surplus) available for distribution to stockholders of the
Corporation. subject 10 the rights of any Persons to whom the Non-Voting
Common Stock is subordinate. a distribution (“Liquidation Distribution™) equitl to
(i) anv authorized and declared. but unpaid. Dividends with respect to such share
of Nen-Voting Common Stock at the time of such ligquidation. dissclution or
winding up. and (it) the amount the holder of such share of Non-Voting Common
Stock would receive in respect of such share if such share had been converted into
shares of Common Stock at the then applicable conversion rate at the time of such
liquidation. dissolution or winding up (assunting the conversion of all shares of
Non-Voting Common Stock at such time. without regard to any limitations on
conversion of the Non-Voting Common Stock). All Liquidation Distributions to
the holders of the Non-Voting Common Stock and Common Stock set forth in
clause (11) above will be made pro rata to the holders thereof.

¢. Merger. Consolidation and Sale of Assets Not Liquidation. For purposes ot this
Scction 4, the merger or consolidation of the Corporation with any other
corporation or other entity. including a merger or consolidation in which the
holders of Non-Voting Common Stock receive cash. securities or other property
for their shares. or the sale. lease or exchange (for cash. securitics or property) of
all or substantially all of the assets of the Corporation. will not constitute a
liquidation. dissolution or winding up of the Corporation.

5. Conversion.
a. General,

i. A holder of Non-Voting Common Stock shall be permitted to convert
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shares of Non-Voting Common Stock into shares of Common Stock at any
time or from time to time. provided that upon such conversion the holder,
together with all Affiliates of the holder. will not own or control in the
aggregate more than ¢ight point nine percent (8.9%) of the Common Stock
(or of anv class of Voting Securities issued by the Corporation), excluding
for the purpose of this calculation any reduction in ownership resulting
from transfers by such holder of Voting Sccuritics of the Corporation
(which. for the avoidance of doubt. does not inctude Non-Voting Common
Stock). In any such conversion. cach share of Non-Voting Common Stock
will convert mitially into one (1) share of Common Stock. subject to
adjustiment as provided in Section 6 below.

il.  Each share of Non-Voting Common Stock will automatically convert into
one (1) share of Common Stock. without any further action on the part of
anv holder, subject to adjustment as provided in Section 6 below. on the
date a holder of Non-Voting Common Stock transfers any shares of Non-
Voting Cammon Stock 10 a non-Affiliate of the holder in a Permissible
Transfer.

i, To effect any permitted conversion under Scction 3(a)(i) or Scction
5(a)(ii). the holder shall notify the Corporation and shall provide written
instructions 1o the Corporation as to the number of shares for which such
conversion shall be effected, together with any appropriate documentation
that may be rcasonably required by the Corporation. Upon the provision of
such notice, the Corporation will issue to such holder (in the case of a
conversion under Sceedon S(a)(i)} or such holder’s transferee (in the case
of a conversiaon under Section 5(a)(i1) the number ol shares of Commeon
Stock into which the Non-Voting Common Stock has been converted.

iv. All shares of Common Stock delivered upon conversion of the Non-
Voting Common Stock shall be duly authorized. validly issucd. fully paid
and non-assessable. free and clear of all liens, claims. securily interests.
charges and other encumbrances.

h. Reservation of Shares jssuable Upon Conversion. The Corporation will at all
times reserve and keep available out of its authorized but unissucd Common
Stock solely for the purpose of effecting the conversion of the Non-Voting
Common Stock such number of shares of Common Stock as will from time to
time be sufficient to effect the conversion ot all outstanding Non-Voting Commeon
Stock: and i at any time the number ol shares of authorized but unissued
Common Stock will not be sufficient to effect the conversion of all then
outstanding Non-Voting Common Stock, the Corporation will take such action as
mav. in the opinion of its counsel. be necessary to increase its authorized but
unissued Common Stock to such number of shares as will be sufficient for such
purpuse.
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¢. No Impairment. The Corporation will not. by amendment of its Articles of
Incorporation or through anv reorganization, transfer of assets. consolidation.
merger. dissolution. issue or sale of securities or any other voluntary action. avoid
or seek to avoid the observance or pertormance of any of the terms to be observed
or performed hereunder by the Corporation, but will at all times in good faith
assist in the carrving out of all the provisions of this Section 5 and in the taking of
all such actions as mav be necessary or appropriate in order to protect the
conversion rights of the holders of the Non-Voting Common Stock against
impairment.

6. Adjustments,

4. Combinations or Divisions of Common Stock. In the event that the Corporation at
anv time or from time o time will effect a division of the Common Stock into a
greater number of shares (by stock split. reclassification or otherwise other than
by payment of a Dividend in Common Stock or in any right to acquire the
Common Stock). or in the event the outstanding Common Stock will be combined
or consolidated. by reclassification. reverse stock split or otherwise, into a lesser
number of shares of the Common Sitock, then the dividend. ligquidation. and
conversion rights of each share of Non-Voting Common Stock in effeet
immediatelv prior 10 such event will. concurrently with the effectiveness of such
event. be proportionately decreased or inereased. as appropriate.

b. Reclassification, Exchange or Substitution. [f the Common Stock is changed nto
the same or a different number of shares of any other class or classes of stock.
whether by capial reorganization, reclassification or otherwise (other than a
division or combination of shares provided for in Section 6(a) above). (1) the
conversion ratio then in effect will, concurrently with the cffectiveness of such
transaction. be adjusted so that each share of the Non-Voting Common Stock will
be convertible into. in licu of the number of shares of Common Stock which the
holders of the Non-Voting Common Stock would otherwise have been entitled to
receive. a number of shares of such other class or classes of stock equal to the
product of (i) the number of shares of such other class or classes of stock that a
holder of a share of Common Stock would be entitled to receive in such
transaction and (i) the number of shares of Common Stock into which such share
of Non-Voting Common Stock s then convertible (without regard to any
{imitations on conversion of the Non-Voting Common Stock) immediately before
that transaction and (2) the Dividend and Liguidation Distribution rights then in
effect will, concurrently with the effectiveness of such transaction. be adjusied so
that each share of Non-Voting Common Stock will be entitled to a Dividend and
Liguidation Distribution right. in licu of with respect to the number of shares of
Common Stock which the holders of the Non-Voting Common Stock would
otherwise have been entitled to receive. with respect o a number of shares ot such
other class or classes ol stock equal to the product of (i) the number of shares of
such other class or ¢lasses of stock that a holder of a share of Common Stock
would be entitled to recetve in such transaction and (i) the number of shares of

G10-5262-7809/4/AMERICAS



Common Stock into which such share of Non-Voting Commen Stock is then
convertible (without regard to any Limitations on conversion of the Non-Voting
Commun Stock) immediately before that transaction,

¢. Adjustments. Upon the occurrence of each adjustment or readjustment pursuant to
this Section 6. the Corporation at its expense will promptly compute such
adjustment or readjustment in accordance with the terims hereof. The Corporation
will. upon the written request at any time of any hotder of Non-Voting Commen
Stock. provide the holder with a document setting forth (1) such adjustments and
readjustments. and (ii) the number of shares of Common Stock and the amount, il
anv. of other property which at the time would be received upon the conversion of
the Non-Voting Common Stock.

7. Reorganization, Meroers, Consolidations or Sates of Assets. If at any time or from time
to time there will be a capital reorganization of the Common Stock (other than a
subdivision. combination. reclassification or exchange of shares otherwise provided for in
Section 6) or a merger or conselidation of the Corporation with or into another
corporation. or the sale of all or substantially all the Corporation’s properties and asscts
to any other Person. then, as a part of such reorganization. merger. consolidation or sale,
provision will be made so that the holders of the Non-Voting Common Stock will
thereafter be entitled to receive upon conversion of the Non-Voting Common Stock. the
number of shares of stock or other sccurities or property of the Corporation, or of the
suceessor company resulting from such merger or conselidation or sale. to which a holder
of that number of shares of Common Stock deliverable upon conversion of the Non-
Voting Common  Stock would have been entitled to receive on such capital
reorganization, merger. consolidation or sale (without regard to any limitations on
conversion ol the Non-Voting Common Stock).

8. Redempuion. Except to the extent a liguidation under Section 4 may be deemed to be a
redernption. the Non-Voting Common Stock will not be redeemable at the option of the
Corporation or any holder of Non-Voting Common Stock at any time. Notwithstanding
the toregoing. the Corporation will not be prohibited from repurchasing or otherwise
acquiring shares of Non-Voting Common Stock in voluntary transactions with the
holders thereof, subject to compliance with any applicable legal or regulatory
requirements, including applicable regulatory capital requirements. Any shares of Non-
Voting Commeon Stock repurchased or otherwise acquired may be reissued as additional
shares of Non-Voting Common Stock.

9. Voting Rights. The holders of Non-Voung Common Stock will not have any voting
rights. except as provided tor herein and as may otherwise from time to time be required
by Taw.

10. Protective Provisions. So long as any shares ol Non-Voting Common Stock are issued
and outstanding, the Corporation will not (including by means of merger. consolidation
or otherwise), without obtaining the approval (by vote or written consent) of the holders
ol a majority of the issued and outstanding shares of Non-Voting Common Stock. (a)
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alter or change the rights. preferences. privileges or restrictions provided for the benefit
of the holders ot the Non-Voting Common Stock. (b) increase or decrease the authorized
number of shares of Non-Voting Common Stock or (¢) enter into any agreement, merger
or business consolidation. or engage in any other transaction, or take any action that
would. in any of such instances. have the effect of changing any preference or any
relative or other right provided for the benefit of the holders of the Non-Voting Common
Stock. In the event that the Corporation offers to repurchase shares of Common Stock.
the Corporation shall offer 1o repurchase shares of Non-Voting Common Stock pro rata
based upon the number of shares of Common Stock such holders would be entitled to
receive if such shares were converted into shares of Common Stock immediately prior o
such repurchase.

11. Notices. All notices required or permitted to be given by the Corporation with respect 1o
the Non-Voting Common Stock shall be in writing, and 1 delivered by first class United
States mail. postage prepaid, to the holders of the Non-Voting Common Stock at their last
addresses as they shall appear upon the books of the Corporation. shall be conclusively
presumed 1o have been duly given. whether or not the holder actually receives such
notice: provided. however, that failure 1o duly give such notice by mail, or any defect in
such notice. 1o the holders of any stock designated for repurchase. shall not affect the
validity of the proceedings for the repurchase of anv other shares of Non-Voting
Common Stock. or of any other matter required 1o be presented for the approval of the
holders of the Non-Voting Common Stock.

12, Record Holders. To the fullest extent permitied by law. the Corporation will be entitled to
recognize the record holder of any share of Non-Voting Common Stock as the true and
tasvtul owner thereol tor all purposes and will not be bound to recognize any equitable or
other claim to or interest in such share or shares on the part of any other Person, whether
or not it will have express or other notice thercof.

13. Term. The Non-Voting Common Stock shall have perpetual term unless converted in
accordance with Section 3.

14, No Preempuve Rights. The holders of Non-Voting Common Stock are not entitled to
any preemptive or preferential right to purchase or subscribe for any capital stock.
ohligations, warrants or other sccurities or rights of the Corporation. except for any such
rights that may be granted by way of scparate contract or agreement to one or more
holders of Non-Voting Common Stock.

15, Other Rights, The shares of Non-Voting Commaon Stock have no preferences. conversion
or ather rights. voting powers, restrictions. limitations as to dividends. qualifications. or

rights. other than as set forth herein or as provided by applicable faw.
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