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ARTICLES OF AMENDMENT TO THE ARTICLES OF RESTATEMENT

OF THE ARTICLES OF INCORPORATION K
OF ' 2 TR o
F.N.B, CORPORATION 0._/} 'Ta@’(&
DESIGNATING THE PREFERENCES, RIGHTS AND LIMITATIONS 2. Ge?
OF S TN
FIXED-TO-FLOATING RATE NON-CUMDLATIVE % %5
s
PREFE STOCK. S @
A
The undersigned, David B, Mogle, does herehy certify that: ‘%

1. The name of the corporation {8 F.N.B. Corporation, & corporation organized and
existing under the laws of the State of Floride (the “Corporation™);

2. He is the Secretary of the Corporation; end

3 The Corporation's Boerd of Directors (the “Board™), in accordance with the
Corporation’s Articles of Incorporation, as amended (the “4relcles™), and Bylaws, as emended
(the “Bylaws™), and applicable law, at a masting duly called, convened and held on Ootober 28,
2013, authorized and adopted tesolutions cstablishing and empowering a Pricing Commities of
the Board (the “Pricing Committee”), and established limits specifically prescribed by the Board
within which the Pricing Committee may authorize the issuance and sale by the Corporation of
shares of Ity preforred stock, par value $0.01 per shere (*Praferred Stock”), upon such terms as,
within such specifically prescribed limits, may be fixed by the Pricing Commitice. Pursuant to
the authority conferred by the Board upon the Pricing Committee and the resolutions of the
Board, the Pricing Committee adopted this amendment to the Corporation's Articles of
Incorporation (this “Amendment™), containing the following resolution on October 29, 2013,
creating a series of up to 115,000 shares of Preferred Stock of the Corporation desigriated as
“Fixed-to-Floating Rate Non-Cumulative Perpetual Prefemred Stock, Series B

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority granted to
and vested in the Pricing Committee by tho Board, and in accordance with Section 607.0602 of -
the Florida Business Corporation Act and Article 5 of the Artieles, the Pricing Committes, acting
within the limits prescribed by the Board, hereby establishes the terms of the Corporation®s
Fixed-to-Floating Rate Non-Cumulative Perpotual Preferred Stock, Series B, $0.01 par value per
ghare, and fixes and determines tho authorized number of shares of the series, the dividend rate
of shares of the series, the designations, and certain other powers, preferences, and relstive,
participating, optional or other rights, and the gualifications, limitations and restrictions thereof,
with the Articles hereby amended to add such terms as Part C of Article 5, Section ] of the
Artioles ag follows:

PART C. Express Terms of Fixed-to-Floating Rate Non-Cumulative Perpetual
Praferred Stock, Serles E

1. Degignption and Number of Shares. There is hereby croated out of the authorized and
unissued shares of proferred stock of the Corporation a series of preferred stock designated as the
“Fixed-to-Floeting Rate Non-Cumulative Perpetual Preferred Stock, Series B" (the
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“Non-Cumulative Perpetual Preferred Stock™). The authorized number of shares ofNon-
Cumulative Perpetual Preferred Stock initially shall be up to 115,000 sheres.

2. Standard Provisions, The Standard Provisions contained in Annex A attaeched hereto
are incorporated herein by reference in their entirety and shall be deemed to be a part hereof to
the same extent as if such provisions had been pet forth in full herein,

3. D_gﬁg_ﬂgga The following terms ar¢ used in this Part C (Including the Standard
Provislons in Annex A hereto) as defined balow:

3.1 “Common Stock” means the common stock, §0.01 par value per shere, of the
Corporation.

3.2 “Junjor Stock” means the Common Stock, and any other class or serics of capital
stock of the Corporation the terms of which expressly provide that it ranks junior in priority to
the Non-Cumulative Perpetual Preferred Stock as to dividend rights and as to rights on
liquidation, dissolution or wirding up of the Corporation.

3.3 “Ligpidation Preference’ means $1,000 per ghare of Non-Cumulative Perpetual
Preferred Stock plus any declared and unpaid dividends thereon, Wlthuut regard to any
undeclared dividends,

3 “Liquida alue” means $1,000 per share of Non-Cumulative Perpetusl Preferred
Stock. .

3.4 “Parity Stock"” means any other class or series of capital stock of the Corporation the
terms of which expressty provide that it ranks cqually with the Non-Cutnulative Perpetual
Preferred Stock as to dividend rights and as to rlghts on liquidation, dissolution or winding up of
the Corporation.

4, Certnin Voting Matters. Holders of the Preferred Stock shall have no voting riphts,
except as to certain matters set forth herein or as otherwise provided by applicable law.

[Remainder of Page Intentionally Lefi Blank]
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IN WITNESS WHERRBOF, tho tmdersigned has executed and delivexed this Articles of
Ammdmmtuof&admﬂmwdﬂmm

@»—-&ﬂ 7o M2

" David B. Mogle, Secretary V
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Annex A

STANDARD PROVISIONS

Section ], General Matters, Each share of Non-Cumulative Perpetusl Preferred Stock
shall be identical in al] respects to every other share of Non-Cumulative Perpetual Preferred
Stock, except for the Original Issue Date from which dividends shall acerne, The
Non-Cumulstive Perpetual Preferred Stock shall be perpetual, subject to the provisions of
Saction § of these Standard Provisions that form a part of the Articles of Designation (as defined
below). The Non-Cumulative Perpetua] Preferred Stock shall renk equaily with Parity Stock and
shall rank senicr to Junior Stook with respect to the payment of dividends and the distribution of
asscts in the event of any dissolution, liquidation or winding-up of the Corporation,

Section 2. Standard Definitions. As used herein with respect to Non-Cumulative
Perpetusl Preferred Stock:

(a) “Apnlieable Dividend Rate” means, when, as and if declared by the Board or & duly
authorized committae of the Board, (i) 7.25% per annum on each Dividend Peyment Date
rclating to a Fixed Rate Pericd (and for such Fixed Rats Perlod) and (ii) Thressmonth LIBOR on
the related Dividend Determination Date plus 4.60% per annum on each Dividend Payment Date
relating to a Ploating Rate Period (and for auch Floating Rate Period).

(b) “Appropriate Federal Banking Agency” means the Federal Reserve or any
“appropriate Federal banking agency” with respect to the Corporation as defined in Section 3(q)
of the Federal Deposit Insurance Act (12 U.S.C. Section 1813(q)), or any suecessor provision.

(2) “Axticles of Desipration” means the Articles of Amendment of the Articles of
Restatement of the Artlcles of Incorporation of the Corporation designating the preferences,
rights and limitations of the Non-Cumulative Perpetual Preferred Stock, of which these Standerd
Provisions form a part, 8s it may be amended from time to time. .

(&) *“Business Dav” means cach Monday, Tuesday, Wednesdsy, Thursday 6: Friday on
which banking institutjons are not authorized or obligated by law, regulation or executive otder
to close in the City of New York.

(¢) “Bylaws" means the Bylaws of the Corporation, as they may be amended from time
to time.

(D “Calgulation Ageqt” means, at any time, the person or entity appointed by the
Corporatlon and serving as such agent at such time,

(8) “Dividend Parity Stock" means any other class or series of capltal stock of the
Corporation that ranks equally with the Non-Cumulative Perpetual Preferred Stock in the
payment of dividends.

{h) *Dividend Determination Date” means, with respect to the Floating Rate Period, the
second London Business Day immediately preceding the first day of the applicable Dividend
Period,

() “Dividend Pavment Datq” has the meaning set forth in Section 3(s).

H13000241921 3



1073172013 12:08 (FAX) P.006/016

H13000241921 3

() “Rividend Period™ has the meaning set forth in Section 3(a).
(%) "Diyidend Record Diate" has the meaning set forth in Section 3(a).

{1} *DTC" means The Depository Trust Company, together with.its successors and
assigns,

(m) “Bederal Reserve" means the Board of Governors of the Federal Reserve System and
its delegates, '

(n) “Pixed Rate Period” means each Dividend Period relating to a Dividend Payment
Dets on or before February 15, 2024,

{0) “Tloating Rate Period™ means each Dividend Period relating to & Dividend Payment
Date after February 15, 2024,

(r) “London Businegs Day” means a day that is a Monday, Tuesday, Wednesday,
Thursday or Friday and is a day on which deahngs in U.S. dollars ere trangacted in the London
interbank market.

(9) “Nonpayment Event” has the meaning specified in Section 7(b).

{r) “Quiginsl Issue Date™ means the date on which shares of Non-Cumulative Perpetaal
Preferred Stock are first issued. -

(8) “Preferred Director” has tho meaning set forth in Section 7(b).

() “Profemred Stock™ means any and all clasees and series of preferred stock of the
Corporation, Including the Non-Cumulative Perpetual Proferred Stock.

(v) “Redemption Price” means $1,000 per share of Non-Cumulative Perpetual Proferred
Stock, plus the per share amount of any declared and unpaid dividends, without regard to any
undeclared dividends.

(v) A “Regulatory Capita] Treatment Event” means the good faith determination by the
Board or a duly authorized committes of the Board that, as a result of any (1) amendment to, or

change (including any announced prospective change) in, the laws or reguletions of the United
States or any political aubdivision of or in the United States that is enacted or becomes effective
efter the Originel Isaue Date; (ii) proposed change in those laws or regulations that is announced
or becomes effective after the Original Issue Date, or (iif) official administrative decision or
Judicial decision or administrative action or other official pronouncement interpreting or
epplying those laws or regulations that is ennouneed after the Original Issue Date, there is more
thay an ingubstantial risk that the Corporation will not be entitled to treat the foll Liquidation
Value of a1l shates of Noo-Cumnuletive Perpetual Preferred Stock then outstanding as Tier 1
capital {or its equivalent) for purposes of the capital adequacy guidelines or regulations of the
Foderal Rosorve or other Appropriate Federal Banking Agency, as then in effect and applicable,
for as long ag any share of Nen-Cumulative Pcrpctual Preferred Stock 1s outstanding,

H13000241921 3
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(w) “Reuters Screen L.IBORO]" means the display designated on the Renters 3000 Xtra
(or such other puge as may replace that pago on that service or such other service as may be
nominated by the British Bankers* Association for the purpose of displaying London interbank
offered rates for U.S. doller depasits), ‘ ' '

(x) “Standard Provisions" mieans theso Standard Provisions that form & part of the
Articles of Designation relating to the Non-Cumulative Perpetnal Preferred Stock,

(y) “Three-month LIBOR" means, with respect 1o any Floating Rate Period, the rate
expressed es a porcentage per annuim for deposits in U.S. dollars for a three-month period that
Tate eppears on Reuters Screen LIBORO] 2s of 11:00 a.m., London time, on the Dividend
Determination Date for such Floating Rate Period, :

If no such rate apposrs, the Caloulation Agent shall request the principal London offices
of four major reference banky in the London interbank market, selected by the Caloulation Agent
as directed by the Corporation, to provide the Calculation Agent with its offerad quotation at
approximately 11:00, a.m., London time, on such Dividend Determination Date for deposits in
U.S. dollars for g thres-month period, commencing on the first day of such Floating Rate Period
to prime banks in the London interbank market and in a principal amount that is representative of
a zingle transaction in U.S, dollars in that market at that time. If at least two such quotations aro
provided, Throe-month LIBOR for such Floating Rate Perlod shall be the arithmetic mean of
such quotations (rounded upward if nacessary to the neareat 0.00001 of 194).

If fawer than two such quotations are provided as described in the preceding paragraph,
Three-month LIBOR with respect to such Floating Rate Perfod shall be the arithmetic mean
(rounded upward if necessary to the nearest 0.00001 of 1%) of the rates quoted at approximately
11:00 am., New York City time, on such Dividend Determination Date by three major banks in
the City of New York, sclected by the Calculation Agent as directed by the Corporation, for -
loans in U.S. dollars to leading European banks for a three-month period, commencing on the
first day of such Floating Rate Period, and in & principal amount that is representative of a single
transzotion in U.S. dollars in that market &t that time.

If fewer than three banks selected by the Caloulation Agent to provide quotations are
quotlng s described in the preceding paragraph, Three-month LIBOR with respest to such
Floating Rate Period determined on the Dividend Determination Date shall be the Thres-month
LIBOR in effect for tho immediately preceding Floating Rate Period or, if there was'no such
preceding Floating Rate Perlod, the dividend payable will be based on the Applicable Dividend
Rate relating to the Fixed Rato Petiod. :

(2) “Yoting Parity Stoock” means, with regard to any matter as to which the holders of
Non-Cumulative Perpetunl Preforred Stock are entifled to vote as specified in Seotions 7(a) and
J(b) of these Standard Provisions that form a part of the Articles of Designation, any end all
classes or series of Dividend Parity Stock upon which like voting rights have been conferred and
are exercisable with respect to such matter,

H13000241921 3
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Section 3. Djvidends.

(=) Rate. Holders of the Non-Cumulative Perpatual Preferred Stock shall be entitled to
receive, on each share of Non-Cumulative Perpetual Preferred Stock, if, when and as declared by
the Board, or any duly authorized committee of the Board, but only out of legally available
assots, non-cumulative cash dividends. Dividends are not mandatory. Such dividends shall not
be cumulative and shall be payable quarterly in arrears on the 15th day of Pebruary, May, Augnst
and November of ¢ach year, commencing February 15, 2014 (each such date, a “Dividend
Fayment Date™). Dividends on the Non-Cumuletive Perpetual Preferred Stock shall acerue on
the Liquidation Value per share of Non-Cumulative Perpetusl Preferred Stock at the Applicable
Dividend Rate. A “Dividend Perlod” is the period from and including any Dividend Payment
Date to, but excluding, the next Dividend Payment Date, except that the initial Dividend Pericd
shall commence on and include the Original Issue Date. Any dividend payable on Non- :
Cumulative Perpetual Preferred Stock in respect of any Dividend Periad will be computed by the
Calculation Agent {i) in respect of the Fixed Rate Perlod, on the basis of a 360-day year
consisting of twelve 30-day months and (i) in respeot of the Floating Rate Period, on the basis of
8 360-day year and the actual number of days in such Dividend Period. Dollar amounts resulting
from that calculation ghall be rounded to the nearest cent, with one-half cemt being rounded
upward. If any Dividend Payment Date appliceble to s Fixed Rate Period is not & Business Day,
then the related payment of dividends will b2 made on the next succeeding Business Day, and no
additione] dividends will accrue on any payment, If any Dividend Payment Date applicable to a
Floating Rate Period is not 8 Business Day, then such Dividend Payment Date will be postponed
to the next succeeding Business Day unless such day falls in the next calendar month, in which
case such Dividend Payment Date will he the immediately preceding Business Day, and, in any
caso, dividends will accrue to, but excluding, the applicable Buginess Day.

The Corporation shall not pay interest or any sum. of money instzad of interest on eny
dividend payment that may be in arrears on the Non-Cumulative Perpstual Preferred Stock. The
Calculation Agent’s determinstion of the Applicable Dividend Rate, and its calcnlation of the
amonnt of dividends for any Dividend Period, will be maintained on file at the Corporstion®s
principal offices and will be avallable to any stockhelder upon request and will be final and
binding in the absence of manifest error. The Corporation mey terminate the appointment of the
Calculation Agent and may appoint a successor agent at any time and from time to time, ‘
providad that the Corporetion shall use ite best efforts to ensure that there is, at all relavant times
when the Non-Cumnulative Perpetual Praferred Stock i outstanding, an entity appointad and
serving as such agent. The Calculation Agent may be en entity affiliated with the Corporation.

Dividends that are payable on the Non-Cumulative Perpetual Preferred Stook on any
Dividend Payment Date will be payeble to holders of record of Non-Cumulative Perpetual
Preferred Stock as they appear on the books of the Corporation on the applicable record date,
which shall 1ot be less than 15 calendar days or more than 30 calendar days before the spplicable
Dividend Payment Date, ns shall be fixed by the Board or any duly authorized committos of the
Board (each, & “Dividend 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 Day.

Holders of Non-Cumulative Perpetual Preforred Stock shall not be entitled to any
dividends, whether payable in cash, securities or other property, other than dividends (if any)

-4-
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declared and payable on the Non-Cumulative Perpetual Preferred Stock s specified in this
SecHon 3. Ifthe Board (or & duly authorized commitice of the Board) docs not declare a full
dividend on the Non-Cumulative Perpetual Preferred Stock {n sespect of a Dividend Period
before the related Dividond Payment Date, then no dividend shall be deemed to have acerued for
such Dividend Period, no dividend shall bs payable o the applicable Dividend Payment Data,
and the Corporation shall have no obligation to pay any dividend for such Dividend Period,
whether or not the Board (or a duly suthorized committee of the Board) declares a dividend for
any foture Dividend Period with respect to the Non-Cumulative Perpetual Preferred Stock or at
any future time with respect to any other class or series of the Corporation®s capital stock.

(b} Poority of Dividends. So long as any share of Non-Cumulative Perpetual Preferred
Stock remaing outstandirig, unless (i} the full dividends for the most recently completed Dividend
Period have been declared and pald (or declared and a sum sufficient for the payment thereof has
been set aside) on all outstanding shares of Non-Cumulative Perpetual Preforred Stock and
(ii) the Corporation is not in defamlt on its obligation to redesm any shares of Non-Cumuletive
Perpetual Preferred Stock that bave been called for redemption, (A) no dividend or distribution
shall be declared, paid or set asids for payment on any Junior Stock (other than dividends
payable solely in Junfor Stock or any dividend in connection with the implementation of &
sharehiolders' rights plan, or the redemption or repurchase of any rights undet such plan); (B) no
Junior Stock shall be repurchased, redeemed or otherwise acquired for consideration by the
Corporation, directly or indirectly, other than (1) a8 a result of any reclassification of Junior
Stock or into other Junior Stock, (2) the exchenge or conversion of Junlor Stock for or into other
Junior Stoek, (3) through the use of the proceeds ofa snbmutially contemporansous sale of
other Junior Stack, (4) purchases, redemptions or other acquisitions of Junior Stock in
connection with any employes contract, benefit plan or other similar arrangement with or for the
beneflt of employces, officers, directors or consultants of the Corporation, (5) purchases or'other
acquisitions by a broker-dealer subsidiary of the Corporation solely for the purpose of market-
making, stabilization or customer facilitation transactions in Junior Stock in the ordinary course
of its business, (6} purchases of shares of Junior Stack pursuant to a contractually binding
requirement to buy Junior Stock existing prior to the most recently completed Dividend Perlod,
including under a contractually binding stock repurchase plan, (7) purchase of fractional interests
in shares of Junior Stock pursuant to the conversion or exchange provisions of such stock or the
security being converted or exchanged, (8) purchases by a broker-dealer subsidiary pftha
Corporation of eapital stock of the Corporation for resale pursuant to an offering by the
Corporation of such capital stock underwritten by such hroker-dealer subsidiary or (9) the
acquisition by the Corporation or any of its subsidiaries of record ownership in Junior Stock for
the beneficial ownership of any other persons (other than for the baneficial ownership by the
Corporation or any of its subsidiaries), including ag trustees or custodiang; and (C) no Parity
Stock shall be repurchased, redecmed or otherwise acquired for consideration by the
Corporation, directly or indiresctly, other than (1) pursuant to pro rata offers to purchase all, or g
pro rata portion, of the Non-Cumulative Perpetual Proferred Stock and any Parity Stock, (2) as a
result of @ reclessification of any Parity Stock for or into other Parity Stock, (3) the exchange or
conversion of eny Parity Stock for or into other Parity Stock or Junior Stock, (4) through the use
of the procecds of a substantially contemporancous sale of other shares of Parity Stock or Junior
Stock, (5) purchases of shares of Par{ty Stock pursuant to a contractually binding requirement to
buy Perty Stock existing prior ta the mast recently completed Dividend Period, ingluding under
a contractually binding stock repurchase plan, (6) purchase of frectional interests in shares of

e
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Parity Stock pursumnt to the conversion or exchangs provisions of such stock or the security
being converted or axchanged, (7) purchases or other acquisitions by a broker-dealer subsidiary
of the Corporation solely for the purpose of market making, stebilization or customer facilitation
transactions in Parity Stock in the ordinary course of business, (8) purchases by a broker-dealer
gubsidiary of the Corporation of capital stock of the Corporation for resale pursuant to an
pffering by the Corporation of such capital stock underwritten by such broker-dealer subsidiary,
or (9) the acquisition by the Corporation or any of its subsidiaries of record ownership in Parity
Stock far the beneficial ownership of any other persons (other than for the beneficial owmership
by the Corporation or any of itg subsidiaries), including as trusteea or custodians. No.monies
shall be paid to or made aveilable for & sinking fund for the redemption of sy such securitiee by
the Corporation. , .

If dividends are not paid in fisll on the shares of Non-Cumulative Perpetual Preferred
Stock and any shares of Dividend Parity Stock, dividends may ba declared and paid on the
Non-Cumulative Perpetual Preferred Stock and all such Dividend Parity Stook on a proportional
basis g0 that the amount of dividends declared per share shall bear to each other the same ratio
that accrued dividends for the then current Dividend Period per share of the Non-Cumulative
Ferpetual Preferred Stock and ecorued dividends, including any accumulations, on any Dividend
Parity Stock bear to each otber.

Subject to the foregoing, and not otherwise, such dividends (payabls in cash, stock or
otherwisc), as may bo determined by the Board or any duly suthorlzed committee of tha Board,
may be declared and paid on the Common Stock and any other Junior Stock, from time to time
out of any assets legally available for such payment, and the holders of the Non-Cumulative
Perpotual Preferred Stock or Dividend Parity Stock shall not be entitled to participate in any such
dividends. Holders of Non-Cumulative Perpetual Preferred Stock shall not be entitled to recelve
any dividends not declared by the Board (or a duly authorized committes of the Board of
Direotors) and no interest, or sum of money in lieu of interest, shall be payable in respect of any
dividend not so declared.

Dividends on the Non-Cumulative Perpetual Preferred Stock shall not be declared, paid
or set eside for payment to the extent such aot would case the Corporation to fail to comply with
laws and regulations applicable thereto, including the applicable capital adequacy guidelines of
the Federal Reserve or, as and if applicable, the capital adequacy guidelines mregulations of any
suceessor or other Appropriate Federal Banking Agency,

Section 4. Lignidation Rights.

(2) Yeluntery gr Involuntery Liquidation. In the event of any liquidation, dissolution or
winding up of the affairs of the Corporation, whether voluntary or Involuntary, holdera of
Non-Cumnulative Perpetual Preferved Stock shall be entitled to receive the Liguidation Preference
for cach share of Non-Cumulative Perpetual Preferred Stock, out of the azsets of the Corporation
or proceeds thereof (whether capltal or surplus) available for distribution to shareholders of the
Corporation, subject to the rights of any creditors of the Corporation, and subject to the rights of
holders of any securities ranking senior to Non-Cumulative Perpetual Preferred Stock with'
respact to distributions upen the voluntary or involuntary Hquidation, dissolution or winding-up
of the Corporation, before any distribution of such assets or proceeds i3 mads to ot et aside for

-6-
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the holders of Common Stock and any other capital stock of the Corporation ranking juaior to
Non-Cimulative Perpetual Preferred Stock as to such distribution. After psyment of the foll
amount of such liquidation distribution, the holders of Non-Cumulative Parpetual Preferred
Stock shall not be entitled to any further participation in any distribution of asseta of the
Corporation.

(b) Bartial Payment. 1f in eny distribution described in Section 4() above, the assets of
the Corporation or the proceeds thereof are not sufficient to pay {n full the amounts payable with
" respect to all outstanding shares of Non-Cumulative Perpetual Proferred Stock and the
corresponding amounts payable with respect of any other capital stock of the Corporation
ranking equally with Non-Cumulative Perpetual Preferred Stock as to such distribution, holders
of Non-Cumulative Perpetual Preferred Stook and the holders of such other capital stock shall
share ratably in any such distribution in proportion to the full respectivo distributions to which
they are entitled,

(<) ng. Ifthe L:qmdanon Preference has been paid in full to all
holders of Non-Cumulative Perpetual Preferred Stock and the corresponding amounts payablc
with respect of any other capital stock of the Corporation ranking equally with Non-Cumulative
Perpetual Preferred Stock as to such distribution heve been paid in full, the holders of Junior
Stock of the Corporation shall be entitled to receive all remaining assets of the Corporation (or
proceeds thereof) according to their respective riphts and preferences.

(d) Merger, Consolidation and Sale of Assels Not Liouidation. For purposes of this
Section 4, neither the sale, conveyancs, exchange or tranafer (whether for cash, securities or
other property) of all or substantially all of the assets or business of the Corporation nor the
merger or consolidation of the Corporation with or into any other corporation or other entity, or
by ancther entity with or into the Corporation, whether for cash, securities or other property,
individually or as part of a series of transactions, shall constitute a liquidation, dmsolutlon or

winding up of the Corporation.
Section 5. Redemption,

{n) Ontional Redemption. Except as provided below, the Non-Cumulative Perpetual
Preferred Stock may not be redeemed prior to Febroary 15, 2024. On and after February 15,
2024, the Corporation may, at its option, on any Dividend Paymont Date, subject to the prior
approval of the Federal Reserve or other Appropriate Federal Banking Agenay, redeem, in whole
or in part, at any time and from time to time, out of funds legally available thcmfor, the shares of
Non-Cumulative Perpetual Preferred Stock at the time outstanding, upon nntwc given 68
provided in Section 5{(c) below, ut the Redmnption Price. -

Notwithstanding the foregoing, within 90 days of the Corporation’s good falth
determination that a Regulatory Capital Treatment Bvert bas occurred, it may, at its aption,
subject to the prior approval of tho Federal Reserve or other Appropriate Federal Banking
Agency, upon notiee given as provided in Section S(e) below, redoem, all (but not legs than all)
of the shares of Non-Cumulative Perpetusl Preferned Stock at the nme outstanéing nt the
Redemption Price. :

H13000241921 3
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The Redemption Price for any shares of Non-Cumulative Perpetual Preferred Stock shall
be paysble on the date fixed for redemption to the holder of such sharos against swrrender of the
certificate(s) evidencing such ghares to the Corporation or its agent, if tho shares of
Non-Cumnlative Perpetual Preferred Stock are issued in certificated form. Any declared but
unpaid dividends payable on a 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 Redem
Price on the dated fixed for redemption but rather shall be pald to the holder of record of the
redesmed shares on such Dividend Record Date relating to the Dividend Payment Date as
provided in Section 3 above,

() No Sinking Fund, The Non-Cumulative Perpetus] Preferred Stock will not be subject
to any mandatory redemption, sinking fund or other similar provisions. Holders of
Non-Cumulative Perpetual Preferred Stock will have no right to require redezaption or
repurchase of any shares of Non-Cumulative Perpetual Preferred Stock,

(o) Notice of Redemption, Notice of cvery redemption of shares of Non- Cumulatwe
Perpetual Preferred Stock shall be given to the holders of record of the shares to be redeemed
cither by first class imail, postago prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last nddreasss eppearing on the stock register of the Corporation
(provided that, if Non~Cumnulative Perpetual Preferred Stock is held in book-entry form through
DTC, the Corporation may give such notice in any manner permitted by DTC), or by such other
method approved by the depositary for the Non-Cumulative Parpetual Preferred Stock, in its
reasonable discretion, " Such notice shall be mailed (or otherwise given as permitted by DTC or
approved by the depositary, if applicable) not icss than 30 duys nor more than 60 days prior to
the date fixed for redemption. Any notice mailed (or otherwise given as permitted by DTC or
approved by ths depositary, if applicable) as provided in this Subsection shall be conclusively
presumod 1o bave béen duly given, whether or not the holder receives such notice, but failure
duly to give such notice by mail (or otherwise as permitted by DTC or approved by the
depositary if applicable), or any defect in such notice or in the mailing (or other method of
giving such notice as parmitted by DTC or approved by the depositary, as applicable) thereof, to
any holder of shares of Non-Cumuletive Perpetual Preferred Stock designated for redemption -
shall not affect tho validity of the proceedings for the redemption of any other ghares of Noa-
Cumulative Perpatuzl Preferred Stock. Each notice of redemption given to a holder shall state:
(1) the date fixed for redemption; (2) the number of shares of the Non-Cumulative Perpetual
Preferred Stock to be redeemed and, if 1ess than all the shares held by such holder are to be
redeemed, the number of such sharss to be redcemed from such holder; (3) tho Radumption
Price; (4) if the shares of Non-Cumulative Perpetual Preferred Stock are issued in certificated
form, the place or places where the certificates evidencing sharos of Non-Cumulative Perpetual
Preferred Stock are to be surrendered for payment of the Redemption Price; and (5) that
dividends on the shares of Non-Cumulative 'Perpctaal Preferred Stock to be redeemed shall cease
to acerue on the date fixed for redemption.

(d) Partial Rodemption. In case of any redcmpuon of only past of the shares of
Non-Cumulative Perpetual Preferred Stock at the time outstanding, the shares to be redeemed
shall be solected either pro rafa or by lot. Subject to the provisions hereof, and to the prior
approval of the Federal Reserve or other applicable Appropriate Federal Banking Agency, the
‘Board or any duly autharized committee thereof sha.ll have full power and authority to pmm'be
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the teoms and conditions upon which shares of Non-Cumulative Perpetual Preferred Stock shall
be redeemed from timo to time, If fewer than 8ll the shares represented by any certificate (if the
shares of Non-Cumulative Perpetual Preferred Stock are {ssued in certiSeated form) arc
redeemed, 8 new cert{ficate shall be {ssued rupmsenhng tho unredeemed shares without chargo to
the holder thereof, _

(o) MMM Ifnotice of redemption has boen duly given and if on
or befora the date fixed for redemption specified in the notice, all funds necessary for the
redemption have been doposited by the Corporation, separate and apart from its other assets, in
trust for the benefit of the holders of the shares of Non-Cumulative Perpetunl Preferred Stock
called for redemption, with & bank or trust company doing business in the Borough of
Manhsttan, City of New York, and heving a capital and surplus of at 1east $500 million and
selected by the Board, 2o as to be end continne to be available solely therefor, then,
notwithstanding that any certificate (if the shares of Non-Cumulative Perpetual Preferred Stock
erc {ssued in certificated form) for any share 5o called for redemption has not been surrendered
for cancellation, whether or not the shares of Non-Cumulative Perpetusnl Preferred Stack are
issued in certificated form, on and after the data fixed for redemption dividends shall cease to
accrue on all shares so called for redemption, all shares 8¢ called for redemption shall no longer
be deemed onistanding and ell rights with respect to such shares shall forthwith on such dats
fixed for redemption cease and terminate, exoept only the right of the holders thereof to receive
the Redemption Price from such bank or trust company out of the funds so deposited, without
interest The Corporation shall then be entitled to receive, from time to time, from the date fixed
for redemgption any interest accrued on such finds, and the holders of any shares called for
redernption shall have no claim to any such Interest, Any funds so deposited and unolaimed at
the end of three years from the date fixed for redemption shall, to the extent permitted by law, be
relensed or repaid to the Corporation, and in the event of such repayment to the Corporation, the
holders of record of the shares of Non-Cumulative Perpetual Preferred Stock called for
redemption shall be deemed 10 bo unsecured creditors of the Corporation for an smount
equivaleat to the amount deposited as stated above for the redemption of such shares and so
repaid to the Corporation, but shall in no event be entitded to any interost thereon.

(f) Status of Redeemed Shares. Shares of Non-Cumulative Porpetual Proferred Stock that
are redeemed, repurchased or otherwise acquired by the Corporation ehall revert to suthotized
but unissued shares of Preferred Stock, provided that any such cencelled shares of :
Non-Cumulative Perpetual Preferred Stock may be reissued only as shares of any class or se.rles
of Preferred Stock other than Noa-Cumulative Pu-petual Preferred Stock.

Section 6, No Conversion Rights. Holders of shares of Non-Cuntulative Peupemnl
Preferred Stock shall have no right to exchange or convert such shares into any other ofasa or -
series of the Corporation’s securities,

" Bection 7. Voting Rights.

(a) Gemexal. The holders of Non-Cumnlative Perpetual Preferred Stock shall not have
any voting rights excopt as set forth below or a8 required by law.
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(b} Preferred Stook Directors, Whenever, at any time or times, dividends payable on the
shares of Non-Cumulative Perpetual Preferred Stock or Voting Parity Stock have not been paid
for an aggregat¢ amount equal to the amount of dividends payshle on the Non-Cumulative
Perpstual Preferred Stock for six or more Dividend Perjods, whether or not consecutive (a
“Nonpayment Event'™), the authorized number of directors of the Corporation shall automatically
be increaged by two and the holders of the Non-Cumulative Perpetual Preferred Stock, with
holders of any Voting Parity Stock outstanding at the time, voting together as s class hased cn
respective liquidation preferences, shall have the right to elect two directors (herinafter the
“Proferred Dirggtors” and each a “Proferred Director™) to fill such newly created directorships at
the Corporation®s next annual meeting of sharcholders (or et a special meeting called for that
purposs prior to such next annual mecting (unless such reqnast is received less than 50 days
before tho date fixed for the next annusl or special meeting of the shareholders, in which event
such election shal] be held at such next annual or special meeting of shareholders)) and et each
subsequent annual meeting of shareholders until all fill dividends have been declared and paid
on the Noo-Cumnlative Perpetual Preferred Stock and all Voting Parity Stock then outstanding
for et least four consecutive Dividend Perjods after the Nonpayment Event, except as provided
by law, subject to rovesting in the event of each and every subsequent Nonpayment Event.
‘When dividends have been declared and paid in full oy the Non-Cumulativo Perpetual Preferred
Stock for at least four consecutive Dividend Periods after a Nonpayment Event, then the right of
the holders of Non-Cumulative Perpetuzal Praferred Stock to elect the Preferred Stock Directors
shall czase (but subjoct always to re-vesting of such voting rights in the case of any future ,
Nonpayment Event), and the Preferred Directora shell cease to be qualified as directors, the tern
of office of all Prefarred Directors then in offico shall terminate immediately and the
Corporation’s authorized number of directors shall bs reduced by the number of Praferred
Directors elected pursuant hereto, Any Proferred Director may be ramoved at any time, with or
without cause by a majority of the outstanding shares of Non-Curnulative Perpetual Preferred
Stock and any Voting Parity Stock, voting together as 2 class. Ifthe offica of any Preferred
Director becames vacast for any roason other than removal from office as aforesaid, the
remaining Preferred Director may choose, by means of written consent, a successor who shall
hold office for the uncxpired term in respect of which such vacancy ocourred, ot if nons remains
in office, by a vote of the holders of a mejority of the outstanding sharea of Non-Cumulative
Perpetual Preferred Stock and any Voting Perity Stock, voting together as a class.

: (o) Class Voting Rights ag to Partioular Mattars. So long ag any shares of .
Non-Cumulative Perpetual Preferred Stock are outstanding, in addition to any other vote or
oonsent of ghareholders required by law or by the Articles, tha vote or consent of the holders of
at lsast 66 2/3% of the shares of the Non-Cumnlative Perpetual Preferred Stock at the time
outstanding, voting as a single class, given in person or by proxy, either in writing without a
meeting or by vote at any meeting called for the purpose. shall be necessary for effecting or
validating:

(i) Authorization of Senior Stock. Any amendment or alteration of the Articles,
including the Articles of Designation, to creats, issise, authorize or increase the suthorized
amount of any ¢lass or scrios of eapital stock of the Corporation rnking senior to the
Non-Cumnulative Perpetual Preferred Stook with respect to payment of dividends or as to
distributions upon the liquidation, distribution or winding-up of the Corporation, or to issue any
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obligation or security convertible into, exchangeable for or ¢videncing the right to purchase any
such class or series of capital stock;

@t : Alterati agteal Pre d
Stogk. Any amendment, alteration or repeal of the Articles or the Artlcles of Designation g0 as
to advereely affaot the gpecial powers, preferences, privileges or rights of the Non-Cumuletive
Perpetual Preferred Stock, talcen as a whole; ot : :

(iii) Sharg Exchanggs i nsolids
confuramation of & binding share exchange or reclassification invelving the Non-Cumnulative
Perpetual Prefarred Stock, the sale, conveyance, exchange or transfer of all or substantially all of
the assets or business of the Corporation or a merger or consolidation of the Corporation with or
into another entity, unless in each oase the shares of Non-Cumulative Perpetual Preferred Stock
(x) remain outstanding or (y) ere converted into or exchanged for preference securities of the
surviving entity or any entity coatrolling such surviving entity and such new prefereirce
securities have terms that are not materlally less favorable then the Non-Cumulative Parpetual
Preferred Stock lmmediately prior to such consummation;

provided, howavar, that for gl] purposes of this Scction 7(¢), the authorization, creation and
{ssuance, or up increase in the authorized or issued amount of, Junlor Stock of any class or serics
of capital stock, or any securities convertible into ot exchangesble or exercisable for Junior
Stoek or any class or swries of capital stock, that by its terms expressly provides that it ranks pari
passu with the Non-Cumulative Perpetual Preferred Stock with respect to the payment of
dividends (whether such dividends are cumulative or non-cumulative) and es to distributions
wpon the liguidation, dissolution or winding-up of the Corporation shall not be deemed to
adversaly affect the special powers, preferences, privileges or rights, and shall not require the
affirmative vote or consent of, tha holders of any outstanding shares of Non-Curnulative

Perpetual Preferred Stock.
(d) Changes after Provision for Redemption, No vote or consent of the holdera of

Non-Cumulative Perpetual Preferred Stock shall be required pursuant to S8egtion 7(e) above if, at
or prior to the time when any such vote or consent would otherwise be required pursuant to such
Section, all outstanding shares of the Non-Cumulative Perpetual Preferred Stock shall have been
redecmed; or shall have been called for redemption upon proper notice and sufficient funds shall
have been deposited in trust for such redemption, in each case pursuant to Segtion 5 above.

(o) Procedurss for Voting and Consents. The rules and procedures for calling and
conducting eny meeting of the holders of Non-Cumulative Perpetual Prefemred Stock (inciuding,
without limitation, the fixing of a record dste in connection therswith), the solicltation and use of
proxies at such & meeting, the obtaining of written consents and any other aspect or matter with
regard to such meeting or such consents ghall be govemed by any rules that the Board or any
duly authorized committes of the Board, in its discretion, may adopt from time to time, which
rules and procedures shall conform to the roquirements of the Articles, the Bylaws, and
applicable law and the rules of any national sscurities exchange or other trading fasility on which
the Non-Cumulative Parpetual Preferred Stock (or interests in the Non-Cumulstive Perpetual
Preferred Stock including depositary reoeipts) is listed or traded at the time,

-11- .
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Section 8. Ng Preemptive Rights. No sharo of Non-Cumulative Perpetual Preferred
Stock shall have any rights of preemption whatsoever as to any securities of the Corporetion, or
any werrants, rights or options issued or granted with respect thereto, regardless of how such
securities, or such warrants, rights or options, may be designated, issued or granted.

Section 9. Record Holders. To the fullest extent permitted by applicable law, the
Corporation and the transfer agent for Non-Cumulative Perpetual Preferred Stock may deem and
treat the record holder of any share of Non-Cumulative Perpetual Preferred Stock as the true and
lawful owner thercof for all purposes, and nefther the Corporation nor such transfer agent shall
be affected by any notice to the contrary. o

Sectlon 10, Notiees. All notices or communications in respect of Non-Cumulative -
Petpetual Prefarred Stock shall be sufficiently given if given in writing and delivered in person
or by first class mail, postage prepald, or by such other method approved by the depositary, in its
reasonable discretion, and, with respect to any redemption thereof, not less than 30 days ner
more than 60 days prior to the date fixed for such redemption, or if given in suah other manner as
may be petmitted in these Articles of Designation, in the Artieles or Bylaws or by applicable
law. Notwithstanding the foregoing, if shares of Non-Cumnulative Perpetual Preferred Stock are
issued in book-entry form through DTC or any similar facility, suck notices may be given to the
holders of Non-Cumulative Perpetual Prefecred Stock in any mannet penmitted by DTC or such
facility.

Section 11. Cegtificates. The Corporation may at its option issue shares of
Non-Cumnlative Perpetual Preferred Stock without certificates, If certificated, the Corporation
shall replace any mutilated cartificate at the holder's expense upon surrender of that certificats to
the Corporation. The Corporation shall replece certificates that become destroyed, stolen or lost
at the holder's expense upon delivery to the Corporation of reasonably satisfactory evidence that
the certificate has been destroyed, stolen or lost, together with any indemnity that maybe
reasonebly required by the Corporation.

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