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AMENDED AND RESTATED
ARTICLES OF INCORFORATION
or
CEG FLORIDA REYT CORP.

CBG FLORIDA REIT CORP., a corporation organized and existing under the laws of
the State of Flovida (the "Carporation”), hereby certifies 5 follows pursuant 1o Section 1007 of
the Florida Business Corporation Act (as amended from time 1o time, the "FBCA"):

L. The name of the Corporation is CBG Florida REIT Corp. The Corporation was
originally formed by the filing of its original Articles of Incorporation with the Secretaty of
State of the State of Florida on March 4, 2002 (as heretofore amended, the "Orrginal Articles of
Incorporation™).

2, These Amended and Rostutsd Articies of Incorporation (the “Articles of
Incorporation”) intogrete, emend and vastate in their entirety the provisions of the Original
Articles of Incorporation, and were duly adapted by the Board of Dirsctors on May 9, 2007 and
approved by a number of shares of common stock sufficient for epproval on May 19, 2007 in
accordance with the provisions of Sections 1003.and [ 004 of the FECA.

3, These Articles of Iucorporat%on shall be effective on May 22, 2007

4. The text of the Original Arricles of lncorporltlon is hershy amended and
restated in its entirety to provide as follows:

-ARTICIEY
o Name

The name of the carporation (the "Corporation”) is CBG Florida REIT Corp.

ARTICLE 11
1L Offie tutersd Office, and Agent

The post office address of the Corporation's principal office in the State of Florida is
201 East Pine Street, Orlando, Florida 32801 aud the name and address of the reglstered agent of
this Corporation in the State of Florida is CT Corporation Syatem, 1200 South Pine Island Road,
Plantation, Florida 33324,

ARTICLE IIT
Purpose

3.1 The purposes for which the Corporation is formed are:
(a) To engage in the business of & real estate investment wust ("REITY)

within the meaning of Section 856 of the Internal Revenve Code of 1986, as amended
(the "Codz"),
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()  issuing (i) the Class A Preferred Stock to fnvestors In the Offering,
(n} Common Stock to Colonial Bank or any Affillete of Colonint Bank, (iii) one or more
seriss of Parity Stock subject to the limitations provided in those Articles of ncorporation
and (iv) up to 1,500 shares of Class B Preferred Stock;

©) acquiring, selling snd bolding Eligible Assets;

(d)  entering into the Participation Agreement and Management Agreement with
Colonial Bank, such other Asset Documentation ar the Board of Directors from time to tims
shall determine is consistent with the other provisions of these Articles of Incorporation,

and the Joinder Agreement, and making the pledge and other agreements provided therein;
and

{e) performing fonctions necegsary or incidental thereto.

The Corporetion may not engage in any business or activity that is inconsistent with its

PUrpOses.
 AumauEiy” e
4,1 CAPITAL STOCK '

Section 4.1.1. Anthorjty to Insne Stock, The Baard of Directors of the Corporation (the
*Board of Direciors"™} is hereby empowered to authorize the issuance from time to time of
shares of Capital Stock (a5 defined in Section 4.2), whether now or hereafter anthorized, for such
consideration as the Board of Directors may deom advisable, subject {o such Hmitations as may
be set forth in these Articles of Incorporation, in the By-Laws of the Corporation a3 thoy may be
amended from time to tlmc (the "B - f aws "} orin the FBCA

- Section 4.1.2. Shares lu-d Par Vllne. ‘I‘he tatul number of ghares of all clesses of

+* Capital Stock that the Carporation shall havs authority to.issus is 1,006,500 shares, consisting of

: (i) 5,000 shares of common stock having a par value of one cent ($.01) per share (the

"Cemmon Stock™), and (ii) 1,001,500 shares of preferred stock having a par vaelue of five
hundred doltars ($500.00) per share (the “Preferred Stock”)

Soction 4.1.3. g}umnﬂve Rights. No bolder of shares of Capital Stock shall, as such
holder, have any preemptive or other right to purchase or snbscribs for any shares of Capital
Stock that the Corporation may issus or ssll.

4.2 DEFINITIONS ,

Unless the context atherwise requires, the terms defined in this Article IV shall have, for
all purposes of thess Articles of Incorporation, the meanings horeln specified (with tarms
defined in the singular having comparable meanings when used in the pluraf).

"Acquire” shall moan the acquisition of Beneficia) Ownership of shares of
Capitul Stock by any means including, without limitation, the exercise of any rights under any
option, warrant, convertibie security, pledge or other security interest or similar right to acquire
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sheres, but shall not elude the acquisition of any such rights unless, as a result, the acquiror
would be considered a Beneficial Owner, as defined below. The term "doguisition”™ shall hav.

the correlative measing,

" 4fllare” shall have the meaning sot forth in Rule 405 under the Securities
Act.

“"4sset Docwnentation™ means the Participation Agreement, the Management
Agreement, and any other agresmants entered into by the Corporation after the date of
consummation of the Offering relating to the conveyance of assets to the Corporation (including in
the form of participation interests), the representations and warmanties made by the grantor or
transferor in connection with any such conveyance, the underwriting and servicing of such assess,
and related mattors,

"Benegficlal Ownership” shall mean ownership of Capital Stock by a Person who
is or would be treated as an sctunl owner of such shares of Capital Stock cither directly or
constructively through the application of Section 544 of the Code, as modified by Section
856(h)(1XB) of the Code (except where expressly provided otherwise). The terms "Bme_ﬂciaz
Gwrier, " "Bengficially Own.r and ".Bcnqﬁcla!b' Owned" shall have the carrelative meanings.

"Business Combimm’au" means any merger, consolidation, statutory share
exchange, zale or transfer of all or substantially ali of an entity’s asgets or other form of business

, combination that is oither offected by tho Corporation or of which the Corporation is the subject; -,
provided, however, that the term "Business Combination” thall not include any transaction In -

which the holders of shares of Class A Preforred Stock rcccwc c.a.sh or property (other than
Substitute Preferred Stock) for thelr sluu'es e .

GRS PR LY

. *Busingss .Day means nny day other tha.n a Samrday, Sunday or. lmy other day on L
which banks in New York, New ank. Orlanda, Florida or Montgomery, Alabama are gmemlly; S

required or authorized by law, fo be' closud

"C.'qpn'al Srock" sha.ll mean all classcs or series of capital stock of the
Corporation including, wnhnut Ilmnat:on. Common Stock and Preferred Stock. -

“Class A Preferred Stock” shall bave the meaning set forth in Section 4.4.1.

“Class B Preferred Stock” shall have the meening set forth in Section 4.5.1,

“Code” shall mean the Interns] Revenue Code of 1986, as amended from time
to time,

“Colonial* means The Colonial BanaGroup, lne., a Delawam corporation
headguartared in Maontgomery, Alabama. _

“Colonial Bank" means Colonial Bank, National Aasociation, a nationat
association headquartered in Montgomery, Alabama.

“"Colonial Preferred Stock” shall have the meening set forth in Section
4.4.7(a). '
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"Cammon Stock” shall have the mesning set forth in Section 4.1.2,

"Comparabls Treasury Issue® means the United States Troasury seourity sefeeted
by the Independent Lnvestment Banker as having a matority comparable to the term remaining to
May 15, 2012 that would be wtilized, at the time of selection and in accordancy with customary
financial practice, in pricing new issues of perpetual preferred seourities huving similar terms
as the Class A Preferred Stock with respect to the payment of dividends and distributions of
assets upon liquidation, dissolurion or winding up of the issuer of such preferred securities.

"Comparable Traasury Price” meang, with respeect to any redemption date for the
Class A Preferred Stock, the average of the Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest of such Reference Treasury Diealer
Quotations, or if the Independent Invesiment Banker obtains fewer than five such Reference
treasury Dealer Quotations, the average of all such quotations,

"Conditional Exchange” shell have the meaning set forth in Section 4.4,7(u).
"Consant Dmdend!" shall have tbe meening set forth in Section 4.6.1.

"Depositary Compam shall have the meaning set. forth in Sactwn 4.4. G(d)

KR,

"Dmdand Pavmml Dme shnii have the meumnn sut forth in Secuon 4.4, 3(&1
_ "thdaud?ar#od" shall have ttw meanmg set forth in Section 4.4. 3(a).

"DTC" means Thc Deposumy Trust Oompany. together with lts SUCCESSOIS ami
assigns,

"‘Eiigibk ._4-;;;."; " mesm' gn;;ma' Mortghgn ‘Assots aild Permitted lmresu‘nénts.
o *Eligible Mortgage dssats” means the mortgage loany or interests thertin owned by

ﬂne Corporation as of March 31, 2007 and other &sseta from nme 0 time acquired by or contriboted -
to the Cerporation: o

(i) - which aro (a) first or second lien closed end home equity loans, (b) open
end homs equity loang or lines of credit ( “Unfunded Eligible Assers ™), (c) mortgage loans
on single family or multi-family residences, (d) comumnercial mortgage loans or {¢) other real
catate agsets, in cach case, with respect to real estate locatsd in the United Stares of
America;

(i) which will be serviced and maintained 10 accordance with the Asset
Documentation;

{ili)y  which are not delinquent as of the applicable cut-off date or transfer date;

(iv)  the acquisition, mainicnance 2nd servicing of which will not (in itself or in
connection with any of the Corporation’s other assets):

(2) cause the Corporation to be an “investment company"” that is
roquired 1o register under the Invegtment Company Act; or

4
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(b cause the Corporation not 1o qualify as a REIT under the Code; and

(v)  inthe case of Unfunded Eligible Assets, as to which at the ime of
acquisition of such Unfunded Eligible Asscts, the Company owns Permitted
Investments of the type desoribed in clause (iv) of the definition thereof and has in
plaee linas of credit available to it, at all times, thet would provide sufficient
borrowings or readily liquid assets to fund at least 10% of the total then outstanding
unfunded commitments with respect to all such Unfunded Eligible Assets,

*Exchange Act” means the Securitics Exchange Act of 1934, as amendad.

"Exchange Evert” means (i) Colonial Bank becoming “undercapitalized” under the
then current “prompt corrective action” regulations of a Primary Regulator, (ii) Colonial Bank
being placed into conservatorship or receivership or (iif) @ Primary Regulator, in its sole discretion,
directing such exchangs in articipation of Colonial Bank becoming *undercapitalized® in the near
term or takmg supervisory action thet limits the payment of dividends, as applicsble, by Colenial
Bank, and in connection therewith, directs such exchange.

"FBC:A"'rﬁegns the Fll:;l'idﬂ Businoss Corporution Act, 85 amended from time to
time, .
"Fm }’aar ﬂafc means the Dmdend Fayment Date in Mny 2012 and the
Dividend Payment an.e ln May of each fifth succeeding year,- -

. "FFO" or- "Funds from Operations™ means net income (computed ih accordance
with U,S, generally accepied accounting principles), excluding gains (or losses) from sales of
property or other assets, plus dcprwmtwn and a:nurr.intmn, lnd after edjustmenm for ) S
uncunmhdated partnerlhlps am;l Jomt véntures.:. o IRy

. Independent Invesiment Banker" means an independent investment bankmg
institution of national stnndlng Ipporntud by the Corpomtlam -

“Initial Issue Date” (i) with respect to any Common Stock, shall mean the date
that shaves of Common Stock are first issued by the Corporation or (if) with respect to any series of
Preferred Stock, shall meaii the date that shares of such series of Prefarred Stock arc first issued

by the Corporation,

*hrvesoment Company Act” means the Investment Company Act of 1940, ns
artended.

"Trvastment Company Aet Event” means, with respect to the Class A Preferred
Stock, when the Corporation determines, based upon mceipt of an cpinion of counsel, that there is a
significamt risk that the Corporation will be considered an “investment company™ that i3 required w
be registered under the Investment Company Act, as & rosult of a change in applicable laws,
regulations or related interpretations.

*Toinder Agreement” means the Joinder Agreernent, dated as of Novembar 30,
2004, between the Corporation and the Federal Homa Loan Rank of Atlanta and entered into by the
Corporation in connection with the Advances and Security Agreement, as amended as of April 15,
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2005, botwesn Colonial Bank and the Federal Home Loan Bank of Atlanta.

“Jhmior Stock” means the Corporation's Common Stock and any other class or series
of stock of the Corporation hereafter authorized over which Class A Praferred Stock or Class B
Preferred Siock has preference or priority in the payment of dividends or in the distribution of
assels on any Hquidation, dissolution or winding wp of the Corporation.

"Liguidation Value " shell have the meaning set forth in Section 4.3.1,

“LIBOR Business Day”™ means the day on which commereinl banks are open for
genernl business (including dealings in deposits in U8, dollars) m London,

“LIROR Determination Date” means, a3 1o each Dividend Period, the date that is
two LIBOR Business Days priar to the first day of such Dividend Period.

"Managemeni Agreement” means the Amended and Restated Menagement
Agrecment, dated as of May 22, 2007 (and as from time-to-time further amended in accordance with
these Articles of Incorporation}, by and between Colonial Bank and the Corporation.

' "Offering* means the offer and salo of the Corporation's Class A Preferred Stock
pursuant to the Offering Clrcular, dated May 15, 20()7.'

“Page LIBOR 01" means the display page of Reuter’s screen designated as LIBOR .
01 (or such other page s may replace that page on that service, or such other service as may be . e
nominated as the mformanon vendor, for the purpme of displaying rat¢s comparable to 3-Month : K
USD LIBOR). - . :

' . "Parity Stock® wieans any other clags or series of stock of the Corporation that
ranks on & pa- with Class A. Preferred. Stock or Class B Preforred Stock in the payment of

dividends and in the distribution’ of assets on any liguidation, dissofution or winding up of the - Y

Corporanan and entitles the holders thereof to vuting rights that are subslantlally the sane as those L

. set forth in Section 4.4.6 for the Class A Preferred Stock (and, as provided in Section 4.4.6, 806 . ..
shared with the holders of Clags A Preferred Stock and' other Parity Stoek from time-to-time a
outstanding), but does not imclude the Class B Preferred Stock.

"Parﬁcipaﬁo’n A'greemt" means the Amended and Restated Participation A
Agpreement, duated 23 of May 22, 2007 (and as from time-to-time further amended in accordance with
these Articles of Incorporation), by and between Colonial Bank and the Corporation.

*Permitied Investments” means one or more of the obligations or securities listed
helow:

(i obligations of, or guaranteed as ta principal and interest by, the United
States of Ameriea or any agency or instrumentality thereof when aych obligations arg
backed by the full faith and eredit of the United Statos of Americe;

(i)  repurchase agreements on obligations described i clause (1) of this
definition of "Permitted Investments*: provided that the unsecured obligations of the party
agresing to repurchase such obligations have, at the time &t which the repurchase agreoment
is entered into, ona of tha two highear short-tesm debt ratings of each of the Rating
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Agencies; and provided further thar such repurchases’s unsecured long-term debt has, at the
time at which the repurchase agroament is entered into, one of the two highest unsecured
lang-term debt ratings of each of the Rating Agencies;

(iii)  federal funds, cortificates of deposit, time deposits and bankers’ :
acceptances of any bank or trust company incorporated under the law of the Untied Staies of
Amerfca or any siate; provided that the debt obligations of such bank or trust campany (or,
in the case of tho principal bank in a bank holding company system, debt obligations of the
bank holding company) at the dnte of acquisition thereof hizve one of the two highest short-
term dabt ratings of cach of the Rating Agencies and unsecured long-term dsbt has one of
the two highest unsecured long-term debt ratings of each of the Rating Agencies,

(iv)  Federal funds, certificates of depasit, ime deposits, demand deposits and
bankers' acceptances of Colonial Bank;

) obligations of, or obligations guarantsed by, any state of the United States
of America or the District of Columbia; provided that such obligations at the date of
acquisition thereof shall have ong of the two highest Jong-term debt ratings available for - . -
such sccurities from vach of the Rating Agencies;

(vi)  commercial paper of any corparation incorporated undsr the laws of the -
Unitad States of America or any stata thereof, which on the date of acquisition has the
highest commercial paper rating of each of the Rating Agencies; provided that the
corparation has unsecured long-term debt that has one of the two highest unsecured long-
form debt ratings of each of the Rating Agencies; . -

[(vif) - securities (other than stripped bonds or seripped coupons) bearing interost o :
. sold at a discount that are issued by any torporatian incorporated under the Jaws of the . cae
' * - United States of America or any state thereof and have one of the (wo highest long-term * . -0 " e b
unsecured ratings available for such securities from vach of the Rating Agencies;and - - = - 270 7o
: {(vili) any other category of investmants that catisfles the Rating Agency ‘ v
Condition and is approved by the Board of Dircotors; ‘ S e '

provided, however, that (x) any of the investments listed above will not be Permitted Investments to
the extent that investment therein would cause the outstanding principal amount of Permitted
Investmnents that arc thon held by the Corporation to exceed 20% of the aggrogate pringigal amount
of all Eligible Assets and (¥} any payments received with respect to any of the invastments listed
above must not be subjest to withholding tax of any jurisdiction assuming complisnoe with standard
tax documentation requirements, unless the Corporation is entitled to a full gross-up (on an after-tax
basis) with respect 10 any such withholding tax. In no event will an instroment be a Permitted
Investment if the Instrument evidences & right to receive only interest payments with respest to the
obligarions underlying such instrument or has been purchesed at a price greatet than the outstanding
principal balance of such instrumont,

“Person” ghall mean an individusl, limited liability company, corporation,
partmership, estate, trust (including a trust qualified under Section 401(a) or 501(c)(17} of the
Caods), a portion of a trust permanently set aside for or to be used exclusively for the purpases
doscribed in Section 642(c) of the Cods, association, private foundation within the meaning of
Secriofi 509(a) of the Cads, joint stock company or other entity and alse includes a group a5 that
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term is used for purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as wnended.
"Preferred Stock” thetl have the meaning set forth in Section 4.1.2.

"Primary Regwlator” means the Office of the Comptroller of the Currency or
such successor regulator as may become Colonial Bank's primary regularor,

"Rating Agencies” means, at any time, Standard & Poor’s Rating Services, a
Division or the MeGraw-Hill Corporation, Ine., Moody's Investora Servige, Ing, and Fitch, Inc., but
only in the case of each such agency if it is mting the relevant securlty, including Class A Preferred
Stock at the relevant titue of, if none of them is previding a rating for the relevant sscority,
ingluding the Class A Prefared Stock at such time, then any "nationally recognized statistical rating
organization” as the phrase is defined for purposes of Ruls 436{g)(2) under the Securitivs Act, that
is rating such relevant security.

“Rating Agency Condition"” means written notice from each Raving Agency
confirming that the praposed acticn, change or modification will not resutt in a rednotion of the
rating then currently assigned by such Reting Agency to the Class A Preferred Stock,

“Rating Agency Event” means when the Corperation msonably determines
that any Rnnng Agency amends, clarifios or changes the criteria it uses to assign equity credit
1o securities such as the Class A Proferred Stock, which amendment, clarification or change
results in (i) the shortening of the length of time the Class A Preferred Stock is assigned a
particular level ofaqm!ycrndstbythatMnsAgency 85 compared 1o the length of titme they
would have been assigned that level of equity credit by that Rating Agenoy or ifs prodecessor
on the issue date of the Class A Preferred Stock, or (it} the lowering of the equity credit
(including up to a Jeaser amount) assigned to the Class A Preferred Stock by that Rating
Agency as compared to the equity credit asmgned by that ratlng agency or its predecessor on
the issye date of the Claas A Preferred Stuck f

' "Reference J"rmury Dealer” wmeans each of ihree primary U.S. governmomt -
scourities dealers {each a “Primary Traasury Dealer"), as gpesified by the Corporation; provided
that if any Primary Treasury Dealer as spocificd by the Corporation ceases to be a Primary
Treasury Dealer, the Corporation will substitute for such Primary Treasury Dealor anather
Primary Treasury Dealer and if the Corporation fails to select a substitute within & reasonable
period of time, then the substitute wil be a Primary Treasury Dealer solscted by the Independent
Investment Banker after consultation with the Corporation,

“Reference Treassry Dealer Quotations” means, with rsapect to the Reference
Treasury Dealer and eny redemption dats, the average, as determined by the Independent
Investment Banker, of the bid and asked prices for the Comparable Treagury Yssue (exprossed, in
each case, as a percentage of ite principal amount) quated in writing to the Indopendent
Investment Renker by such Reference Treasury Desier at 5:00 P.M., New York City time, on the
third Business Day preceding such redemption date.

“Regvlatory Cepital Event” means, with respect 10 the Class A Prefenead Sinck,
when the Corporation detormines that there is more than an ingubstantial risk that the Class A
Preferred Stock will no longer be of a type that constitutes Tier 1 capital of (1) Colonial Bank for
purposos of the capital adequacy reguletions iesued by the Primary Regulator applicable to national
banks or (if) Colonial for purposes of the capital udequacy guidelines issued by the Board of
Governors of the Federal Reserve Systom applicable to bank holding companies, in either case as a

§
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result of & change in applicable Jaws, regulations or related interpretations after issuance of the Class
A Preferred Stock.

“Regulatory Direative” shall have the meaning set forth in Section 4.4.7(b)

“Restriction Termination Deze” shall mean the first day on which the Corporatlon
determines pursuant to Section 5.1 of these Articles of Incorporation that it is no longer in the
hest interests of the Corporation to attempt to, or continue to, qualify as s REIT,

#REIT" meana & real sstate investment trust within the meaning of Section 856
under the Code,

uSacuritics Act” means the Securities Act of 1933, a5 amended,

"Senior Stock" means Preferrod Stock ranking senior to the Class A Preferred
Stock or Class B Preferved Stock in the payment of dividends and in the distribution of assets on
any liquidation, digsolution or winding wp of the Corporation.

. “Substiture Preferred Siock” msans a class or series of equity securities of a
Buccessor Entity having the preferences, limitstions and relative rights in its articles or certificate
of incorporation or other constituent documents that ave equivalent in all materia] respects o
thoss set forth in Artisle TV of these Articles of Incorporation.

. “Successor Entity” means a corporation designated by the Board of
Directors of the Corporatian (i) that is the surviving, resulting or receiving corporation, as
applicable, in any Business Combination, (ii) the securitics of which are received in a
Rusiriess Combination by some or sl holders of the Corporation voting shares or (iii) that

- the Board of Directors of the Corporation determines to be an acquirer of the Corporation
in a Business Combination. .

, “Tax Event" means ‘t_he receipt by the Carporation of an opinion of & N
nationslly recognized law or accounting firm experienced in such matters to the sffect S
that, as a result of:

) any amondment to, clarification of, or change (including any
announced prospective ohapge) in tho laws or ireaties (or any
regulations thereunder) of the United Siates or any political subdivision
or taxing ruthority thereof or therein affecting texation;

(ii) any judicial decision, official administrative pronouncement, ruling,
regulatory procedure, notice or announcement (including any official
administrative notice or announcement of intent to adopt such procedures
or regulations) (“Admisistrative Action”);

(iii)  any amendment to, clarification af, or change in the official position or
" the interpretation of such Adminlstrative Actlon or judicial decision or
any officlal interprstation or proncuncement that provides for
pogition with respect to such Administretive Action or judicial decision

that differs from the theretofore generally nccepted position, in sach

9
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case, by any legislative body, court, govemmental authority or
regulatory body, imespective of the manner in which sush amendment,
clerification or change is made known, which amendment, clarification
ar change is effective or such pronouncement or decision is announced
on or after the date of Issuance of the Class A Preferred Stock; or

(iv)  any inability to continus o qualify as a REIT for U.S. federal income
tax purposes,

there is more than en insubstantial risk that (a) dividends paid or to be paid by the
Corporation with respect to the Class A Preferred Stock are not, or will not be, fully
deductible for U.S. federal income tax purposes or (b) the Corporation is, or will be,
snbject to more than a ds minimiz amount of other taxes, duties or ather governmental

charges.

"3 Month USD LIBOR" means, with respect to any Dividand Period, a rate
determined on the basis of the offred rates for three-month U.S, dollar deposits of not less than a
principal amount equal to that which is represontative for a single wansaction In such market ai
such time, commencing on the first day of such Dividend Period, which appears on Fage LIBOR
01 a5 of approximately 11:00 AM,, London time, on the LIBOR Dstermination Date for such
z Dividend Period. )f on any LIBOR Determination Dats no rsto appears on Pags LIBOR 01 as of
30 approximately 11:00 A.M., London time, the Corporation or another affiliate of Colonial on behalf,

: of the Corporation will on such LIBOR Determination Date request four major referenco banks in
the London interbank market selected by the Corporation o provide the Corporation with a
quotation of the rats st which three-month depasits in U.S. dollars, commencing on the first day of
such Dividend Pericd, are offered by them to prime banks in the London interbank market as of *
approximately 11:00 AM., London time, an such LIBOR. Determination Date and in a principal -
amount squal to that which is representative for a single tensaction in such market at such time, If
at least two such quotations are provided, 3-Month USD LIBOR for such Dividend Period will be
the arithmetic mean (rounded ypward if necessary to the nearest 00001 of 19) of such quotstions
as caleulated by the Corporation, [f fewer than two quotstions are provided, 3-Month USD LIBOR
for such Dividend Period will be the arithmetic mean (rounded upward if necessary to the nearvst .
00001 of 1%) of the rates quoted as of appraximately 11:00 A.M., New York tine, on the first day
of such Dividend Period by throe major banks in New York, New York solocted by the Corporation
for loans in U.8, dollars to leading European banks, for a three-month periad commencing on the
first day of such Dividend Period and in & principal amount of not less than $1,000,000.

"Transfer* shall mean any sale, transfer, gift, assighment, devise or other
disposition of Capital Stook or the right to vote or reseive dividends on Capital Stock (including
the granting of any option or entering into any sgreement for the sale, transfor or other
disposition of Capital Stock or the right to vote or recsive dividends on Capital Stock, whether &
voluntary or involumtary, whether of record, constructively or beneficially and whether by
operation of law or otherwise,

"Traasury Rare” means the rate per ysar equal to the querterly equivalent yiald o
maturity of the Comparable Treasury Issue, caleulated using a price for the Comparable Treagury
Tssue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price
for such rodemption date. The Treasury Rate will be calculated on the third Business Day
preceding the redemption date.
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OR S¥ F PREFERRED STOCK

(a) In addition to ths Class A Preferred Stock and the Class B Proferred Stock, the
preferences, limitetions and relative rights of which are sei forth in Sections 4.4 and 4.5,
respectively, shares of Preferred Stock may be issued in one or more classes or saries from vime to
time by the Boerd of Directors, and the Board of Directors is expressty authorized to fix by
resofution or resofutions the designations and the preferences, limitations and refative rights and the
qualifications, limitations and resirictions thereof, of the shares of sach class or series of Preferred
Stock, in accordance with Section §07.0602 of the FBCA. All shares of each seties must have
preferences, limitations and relatlve rights idemtical with those of other shares of the same series
and, except to the extent otherwise provided in the description of the series, of those of other series
of the same class,

{(b)  Notwithsmnding the foregoing or any other provisions of thess Articles of
Incorporation, the Board of Directors may create and issue additional classes or serics of Preferred
Stock only if cach such additional class or series is Pn:rity Stock and only if, as to each such
additional class or series, (i) after piving effect to the issuance of any such Parity Stock, the pro

Jorma net book value of the Corperation’s assety (after giving effect to any nsssts scquired by the

Corporetien in connection with the lssuance of such Parity Stuck ("New dssets™) will equal or
exceed 1.5 times the sum of the agpregate liquidation preference of the Preferred Stock then
autsmndlng and any such shares of Perity Stock that the Corporation proposes to issue, (ii} after
giving effect to such issuance, the Corporation's pro jorma FFO for the four fisval quarters
beginning with the fiscal quarter in which such Parity Stock i proposed to be issued {calenlated (A)
assuming that such proposed shares of Parity Stock arc issued and thst, if outstanding or proposed
new shares of Parity Stock bear dividends based on a floating rat, the applicable dividend rate will
not change during such four fiscal quarters from the rate in effsct on the applicabls date of
determination and (B) as adjusted to reflect any New Assets) oquals or exceeds 15094 of the amount

that would be required to pay full annual dividends on all the Prefemred Stock then outstanding and

any such shares of Farity Stock that the Corporation propoeses o' lssue, and (fii) the Corporation is
not otherwise in breach of any of its covenants set forth in these Artickes of Incorporation.

4.4 FIXED-TO-FLOATING EXCHANGEARLE NON-CUMULATM PERPETUAL
CLASS A PREFERRED STOCK _

4.4.1, Desigoation. Thore is hereby creeted  class and series of Preferred Stock, issued in
2 single series, designated us the Fixed-1o-Floating Rate Perpetual Non-Cumulative Prefared
Stock Class A, Series A (heteinafter referred to as the “Class A Preferred Stock”™). Bach share of
Clags A Preferred Stock shall be jdentical in all respents to every other share of Class A
Preferred Stock. Class A Preferred Stock will mnk egually with Class B Preferred Stock and
other Parity Stock, if any, and will rank senior to Junior Smek, with respect to the payment of
dividends and, except as limited by Section 4.5.4{a). the distribution of assets in the event of any
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Corporation.

4.4.2, Npmber of 8hures. The number of authorized shares of Class A Preferred Stock
shull be 300,000. Such number may from time to time be increased {but not in excess of the
tata] number of authorized sheres of Preferred Stock) or decreased (but not below the number
of shares of Class A Preferred Stock then outstanding) by further resolution duly adopted by
the Board of Directors of the Corporation or any duly authorized committee of the Board of
Directors of the Corporation and by the filing of & certificats pursuant to the provigions of the
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FBCA stating that such increase or reduction, as the case may be, has been so authorized. The
Corporation shall have the autharity to issue fractional shares of Class A Prefsrred Stock,

4.4.3, Divideads.

(z) Rate, Holders of Class A Preferred Stock shall be entitled to
receive, 1Y, as and when declared by the Boand of Directors of the Corporation or any duly
avthorized committee of the Board of Directors of the Corporation, but onfy out of assets legally
avpilable therefor, non-cumulative cagh dividends on the liquidation preference of $1,000 per
share of Class A Preferred Stock, and no more, payable {i} semi-snnually on May 15 and
November 15 of sach year, commencing on November 15, 2007 to and including May 15, 2012
and (ii) quarterly thervafter on each February 15, May 15, August 15 end November 15,
commencing August 15, 2012, or, if amy such day is not & Business Day, the next Business Day
(each, "Dividend Payment Dara"). The period from and including the Initial Issus Date of the
Class A Preforred Stock or the immediately preceding Dividend Payment Date, as the case may
ba, 10 but excluding the pext Dividend Payment Date is a "Dividend Pariod.” Dividends accrue
in each Dividend Period from the most recent Dividend Payment Date, whether or not
dividends are paid with respect to any prior Dividend Period. Dividends on each share of Clags
A Preferred Stock will accrue on the liguidstion preference of $1,000 per share (1) for each
Dividend Period ending priot to or in May 2012 ot o rats per annum oqual to 7.114%, and (ii)
thareafter for each related Dividend Period at a rate per arnum équal to 3-Month USD LIBOR
plus 2.02%. The record date for tha payment of dividends, if declared, will be the first Business
Day of the month in which the relevant dividead payment occurs. Dividends payable on the
Class A Preferred Stock for any Dividend Period ending prior to or in May 2012 will be
calculated on the basis of a 360-day year consisting of twelve 30-day months, and dividends
payable on the Class A Preferred Stock for any subsoquent Dividend Period wil] be computed
on the basis of a 360-day year and the number of days actually elapsed. Dividends payable on
the Class A Preferred Stock for any period less than a-full Dividend Period will be computed
on the basis of (i) a 360-duy ysar, twelve 30-day months and the number of days actually .
elapsed in such Dividend Porlod for any Dividend Periods nndmg prior to or in May 2012 and
(ii) & 360-day year und the number of days actually elapsed in the relevant Dividend Period for
any Dividend Periods thereafter. No interest will be paid on any dividend payment of the Class -
A Preferred Stock.,

() Noo-Camulative Dividends. Dividends on shares of Class A
Preferred Stock shall be non-curpulative. To the extent that any dividends payable on the shares
of Class A Preferred stock on any Dividend Payment Date are not deciared and paid, in full or
atherwise, on such dividend payment dats, than such unpaid dividends shall not cumulate and
shall cease 1o accrue and be payable and the Corporation shall have ne obligation to pay, and the
holders of Class A Preferred Stock shall have no right to receive, dividends accrued for such
Dividend Period after the Dividend Payment Date for such Dividend Period or interest with
respect to such dividends, whether or not dividends are declared for any subsequent Dividend
Perlod with respect ta Class A Preferred Stock, Parity Stock, Junior Stack or any other class or
series of authorized Preferred Stook of the Corporation.

(o) Priorlty of Dividends, So long ay amy share of Class A
Preferred Stock remains outstanding, excent as heroinafler provided with respect to Consent
Dividends (i) no dividend shall be declared or paid or set aside for payment and no distribution
shall be declared or made or set aside for payment on any Junier Stock, other than a dividend
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peyable solely in Junior Stock, of the same class or series or Junior Stock ranking junior to that
olase or series; (1i) no sharee of Junior Steck shall be repurchased, rodeomed or atherwise acquired
for consideration by the Corporetion, directly or indirectly (other than as a result of a
reclassification of Junior Stock for or into Junior Stock, ar the exchange or conversion of one
share of Junior Stock for or into another ghare of Junior Stock, nor shall any monies be peid to or
made aveilable for 2 sinking fund for the redemption of any such securities by the Corporation;
and (iii) no shares of Parity Stock shall be repurchased, redeemed or otherwise acquired for
consideration by the Corporation othsrwise than pursuant to pro rara offors to purchase all, or
a pro raia portion, of the Class A Preferved Stock and such Parity Stock except by conversion
into or ¢xchange for Junior Stock, in cach onse unless full dividende on all outstanding shares of
Class A Preferred Stock for the thon-current Dividend Period have been paid in full or declared
and a sum sufficient for the payment thereof sot aside, When dividends ere not paid in full upon
» or a sum sufficient for such payment is not set apart for, all the sheres of Clags A Preferred Stock
and any Parity Steck, all dividends doclared upon shares of Class A Praferved Stock and any
Parity Stock shall be declared on a proportional basis so that the amount of dividends declared
per share will bear to each other the same ratio that acerued dividends for the then-current
Dividend Period par share on Class A Proferred Stock, and accrued dividends, including any
sccumulatiéng on Parity Stock, bear to each other, No intergst will bo payable in raspect of any
dividend payment on shares of Class A Praferred Stook that may be in arrears. If the Board of
D'rectors of the Corporation determines nat to pay any dividend or a full dividend on a Dividend
Payment Date, the Corporation wil! provide, or canse to be provided, written notics to the holders
of the Class A Preferred Stogk prior to-such date. Subject to the foregoing, and not otherwise,
such dividends (payable in cesh, stock or otherwise) as may beo.determined by the Board of
Direetors of the Corporation aor any duly authorized committes of the Board of Dirsctoes of the
Corporation may be declared and paid an any Junior Stock from time to time out of any assets .
legally availsble therefor, and the shares of Class A Preferred: Stock shall not be entitled to .
pacticipate In any such dividend. - : . )

4.4.4. Lignidation Rights.

(s}  Liguidation. In the event of any voluntary or involuntary .
liquidation, dissolution or winding up of the affairs of the Corporation, holdars of Class A
Preferred Stock shall bs entitled, ont of asscts logally availables therefor, before any distribution or
payment out of the assets of the Corporation may be made to or ser aside for the holders of any
Junior Stock and subject to the rights of the holders of any class of series of sccurities ranking
senior to or on parity with Class A Proforred Stock upon liquidation and the rights of the
Corporation's depositors and other creditors, to receive in full a liquidating distribution in the
axnount of the liquidation preference of $1,000 per share, plus any autherized, declared and
unpaid dividends, p/fus accrued and unpaid dividends for the Dividend Period in which the
liquidation payment occixs to the date of such payment (whether or not declared). The
holder of Class A Preferred Stock shall not be entitled to any further payments in the event of
any soch voluntary or involuntary liquidation, digsolution or winding up of the affalrs of the
Corporation other than what is expressly provided for in this Section 4.4 4.

() Partial Payment, If the assets of the Corporation are not
sufficiont to pay in full the liquidation preference plus any authorized, declared and unpaid
dividends to all holders of Class A Preferred Stock, the Class B Prefarrsd Stock and all holders
of any Parity Stock, the amounts paid to the holders of Clasy A Preferred Stock and to the
holders of all Class B Preferred Stack and Parity Stock shall be pro rara in sccordance with the
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respective aggregate liquidation preferences, except 48 limited by Sectlon 4.3.4(a), plus any
puthorized, declared and unpaid dividends of Clags A Preforred Stock and all Parity Stock and any

accrued and unpaid dividends of Class B Preferred Stock.

(¢)  Residuoal Distribwiions, If the liquidation proference plus any
authorized, declared and unpaid dividends has been psid in full to all holders of Class A
Preferred Stock and all holders of any Parity Stock, the holders of Junior Stock shall be entitled
to roesive all remaining assets of the Corporation according to their respective rights and
preferences.

(d)  Merger, Copsolidation apg Sals of Asseis not Eiquidation. For

purposes of this Section 4.4.4, the sale, conveyance, exchange or transfer (for cash, shares of
stock, securities ar ofher consideration) of all or substantizily ail of the property and assets of the

Corporation, including a morger in which tho holders of shares of Class A Preferred Stock

receive cash or property for their shares, shall not be deemed & voluntary or involuntary

dissolution, liguidation or winding up of the affairs of the Corporation, nor shall the merger,

" consolidation or any other businoss combination transaction of the Corporation into or with any - .
( other corporetion or person or the merger, consolidation or any other business combinarion

transaction of any other corporation or person into.or with the Corporation be deomed to bs a

voluntary or inveluntary dissolution; liquidation or winding up of the affairs of the Corporation.

| 4.4,5, Redemption,

o (®)  Optiopal Redempiion. K (i) the Corporation had paid all

! . dividends previously declared for payment and (i) in the avent that the mdemption date 16 also

a Dividend Payment Date, the Corporation has first declared full dividends on the Class A
Preferred Stock then, the Corporation, at the option of its Board of Directors or any duly
authorized committee of the Board of Directors of the Corporntmn, may redeem the shures of
Class A Preferred Stock at the time outstxndmg

(i) in whole or in parl, on any Five-Yeur-Date at a cash redemption
price equal to $1,000 per share of Class A Preferved Stock; '

(ii) in whole but not in part, at any time prior to May 15, 2012, within
90 days after the cccurrence of & Tax Event or a Rating Agency Event, at a cash
redemption price equal to the greater of: (A) ${,000 per share of Class A Preferred
Stock, or (B) the sum of the present valucs of $1,000 per share of Class A Preferred
Stock, discounted from May 15, 2012 to the redemption date, and the proseat values of
all undeolared dividends for eack Dividend Period from the redemption date to and
including May 15, 2012, discounted from their applicable Dividend Payment Dates tp
the redemption date, in each case on a quarterty bagis, (aszuming a 160-dey year
consisting of twelve 30-day momhs) at the Treasury Rate, as calomlawed by an
Independent Investment Banker, pluy  0.50096; plus, if the redemption date is not a
Dividend Payment Date, accumulaisd dividends for the period from, and inchding, the
last Dividend Payment Diata w, but excluding, the redemption date;

(iiiy in whols or in part, at any time prior ta May 15, 2012, for any
reason other than a Tax Event, a Rating Agency Event, an Investmant Company Act
Evont or a Reguletory Cupite] Event, at a cash redemption price equal to the greater of;

14

EE/ST 39vd dd0d 10 S1942T2B58 EP:ipT ZBBZ/B1/58



EE/9T

(A} $1,000 per share of Clase A Preferred Stock, or (B) the sum of the present values of
S1,000 per share of Class A Prefermed Stock, discounted from May 15, 2812 to the
redemption darte, and the present values of all undeclared dividends fur each Dividend
Period from the redemption date to and including May1$5, 2012, discounted from their
applicable Dividend Payment Diates to the redemyption date, in each case on a quarterly
bogls, {assuming a 360-day year consisting of twelve 30-day months) at the Treamry
Rate, as caloulated by an Independent Investment Banker, plus 0.375%; pls, if the
redemption date is not a Dividend Payment Date, accumuletad dividends for the perlod
from, and including, the last Dividend Pasyment Date to, but excluding, the redemption
date;

{iv)  in wholo but not in patt, after May 13, 2012, o1 any date that is not
a Five-Year Dats, within 90 days after the océurrence of a2 Tax Event or a Rating
Agency Event, at a cash redemption prioe of $1,000 per chare of Class A Preferred
Stock, plus, if the redemption dats is not & Dividend Payment Date, accumulated
dividends from the period from, and including, the last Dividend Payment Date to. but
oxcluding, the redemption date;

(v) in whaole or in part, after May 15, 2012, on any dape that is not a
Five-Yuar Date, for any rcason-other than a Tax Event or a Rating Agency Event, at a
cash redemption price equal to the sum of: the preater of: (A) $1,000 per sharv of Class
A Preferred Stock, or (B) the sum of the present value of $1,000 per share of Class A
Proferred Stack, discounted from the next succeeding Five-Year Date to the redemptioa
date, and the present vatues of all undeslared dividends for the Dividend Periods from
the redemption date to, and mcluding, the next succoeding Five-Year Date, discounted
from thair applicable Dividend Payment Dates 1o the redamption date, in each caso on a
quarterly basis (assuming a 360-day year consisting of twelve 30-day months) at the 3-
Mouth USD LIBOR Rate applicable to the Dividend Pétiod immadiately preceding
such redemption date (which, 3-Month USD LIBOR Rats will also, for purposes of
calenlating such redemption price, be the rute uged in calculating the amount for each
such undeclared dividend), aa caloulatod by an Independent Investment Banker; plus, if
the redemption datc is not 4. Dividend Payment Date, accumulated dividends for the
period from, and including, the last Dividend Payment Date to, but excluding, the
redemption date;

(vi) in whole but not in part, at sny time, within 90 days after the
occurrense of an Ivestment Company Act Event or 8 Rogulatory Capital Event, at &
cash redemption price of $1,000 per share of Class A Prefeired Stock, plus, if the
redemption date is not a Dividend Payment Date, accumulated dividends from the
period from, and including, the last Dividend Payment Date to, but excluding, the
redemption date; '

in each case, without recumulation of any undeclared dividends with respect to Dividend Payment
Dates prior to the redemption date.

()] Nptice of Redemptinn. Notice of every redemption of shares of
Class A Preferrod Stock shall be mailed by first class mail, postage prepaid, addressed to the
holders of record of such shares to be redsemed at their respective last addresses appearing on
the stock mgister of the Corporation. Such mailing shall be at least 30 days and not more than do
days befors tho date fixed for redemption. Notwithstanding the foregoing, if the Class A

15

J9vd dalo 1o S19.8z2958 EP:IPT

LBRAC/81/59



Preferred Stock is held in book-entry form through DTC, the Corporation may give such notice
in any manner pormitied by DTC. Any notice mailed as provided in this Section 4.4.6(b) shali
be conclusively presumed to have been duly given, whether or not the holder receives suoh
natice, but fallure duly to give sach notice by mail, or any defect in such notice or in the mailing
thoreof, to any holder of shares of Class A Preferred Stock designated for rodemprion shall not
affect the validity of the proceedings for the redemption of any other shares of Class A Preferred
Stock. Each notice shall state (i) the redemption date; (ii) the number of shares of Class A
Preferred Stock to be redeemed and, if fewer than all the sharss held by such holder are to be
redsemed, the number of such shares to by redeamed by such holder; (iii) the cedemption price;
(iv) the place or places where the certificates for such shares are to be surrendered for payment
of the redemption price; and (v) that dividends on the shares to be redeemod will ¢cease to accrue
on the redemption date.

(¢)  Partia)l Redemption. In case of any redemption of only part of
the shares of Class A Prefarred Stock at the time outstanding, the shares of Class A Preferred
Stock 0 bo redecmod shall be salected sither pro rara from the holders of record of Class A
Preferred Stock in proportion to the number of shares of Class A Preferred Stock held by such

holders or by lot or in such other manner as the Board of Directors of the Corporation or any
duly authorized committee of the Board of Directors of the Corporation may determine o be fair
and equitable. Subject to the provisions of this Seotion 4.4.5, the Board of Directors of the
Corporation or any duly authorized committes of the Board of Directors shall have full power
and auwthority to prescribe the terms and conditions upon which shares of Class A Preferred
Stock shall be rodecmed from time to time.

{d) Effcctivenes edemption. If notice of redemption has been
duly given and if on or before the redemption date specified in the notice all funds necessary for
the redemption have been get aside by the Corporation, separate and apart from its other assets,
in teust for the pre raw benefit of the holders of the shares called for redemption, s¢ a8 ta be and
continue to be availabley therefor, or deposited by the Corporation with a bank or trust company
sclectad by the Board of Dirsctors of the Corporation or any duly enthorized committes of the
Board of Directors (the “Depositary Company”) in trust forthe pro rara benefit of the halders of
the shares called for redemption, then, notwithsianding that any cartificats for any share so called
for redemption has not becn surrendered for cancellation, on and after the redemptian date all
ghares so cailed for redemption shall coasa to be outstanding, all dividends with vespect to such
sharas shall ceass to acorue after such redemption date, and all rights with respect 1o such shares
shall forthwith on such redemption date coasc and terminate, except only the right of the holdars
thereof to receive the amount payable on such redemption from such Depositary Company 2t any
time after the redemption date from the funds so deposited, without interest. The Corporation
shall be extitted to recsive, from time to time, from the Depositary Company any intsrest accrued
on such funds, and the holders of any shares called for redomption shall have no claim to any
such interest, Any funds so deposited and unclaimed at the end of three years from the
redemption date shall, to the extent permitied by law, be released or repaid to the Corporstion,
and in the cvent of such repayment to the Corpotation, the holders of record of the shares sp
¢alled for redemption shall be deemed to be unsscured creditors of the Corporation for an
amount equivalent to the amount deposited as astated above for the redemption of such shares end
50 repaid to the Corporation, but shall in no event be entitled to uny interest.
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4.4.6. Yoting Rights. The holders of Class A Preferred Stock will have no voting rights
oxcapt as expreasly providad by law and except the following voting rights.

(a) So lang as any Parity Stock of any series ar outstanding, the Corporation will
not, except with the consent or affirmative vote of the holders of at least two-thirds of all series of
the Class A Prefared Stock and any other Parity Stock, voting together as & single class (provided
that for the purpose of such approval, any Parity Stock that are direclly or indirectly held or
beneficially owned by any affiliate of Colonial will be treated as if they were not outstanding) (i)
amsnd these Asticles of Incorporation in a manner that materialty and adversely sffects the térms of
any series of Parity Stock: provided, however, that, if such amendmoent affects only one series of
Parity Stock issned by the Corporation, sach amendment will require only the class vote of such
scries (voting separately and not 25 4 single class with the other class) and, if such amendment
affects more than one series but affects them differently, then such amendment will require a class
vote of ench series of Parity Stock, each veting separately; (if) effect a consolidation, merger or
share exchange with or into another entity provided that the Corparation may consolidate or merge
with or into, or enter into u sharc oxchange with, anather entity without the consent of the holders of

. the Parity Stack if (A) the ather eutity is controlied by, or under common control with, Coloniel,
(B) the resulting entity is not required to register a3 an investment company under the Investment
Company Act, (C) the Corporation’s status as a REIT under the Code has not been impaired, (D) the
other entity exprussly assumes all of the Corporstion's obligations and commitments pursnant 1 the
consolidation, merger, or share exchange, (B) the outstanding Parity Stock are exchanged for or
converted into shares of the surviving entity having prefarences, limitations, and rolative voting and
other rights substantisily identical to those of the Parity Stock, Including limitations on personal
liability of the holders of the Parity Stock, (F) after giving effect to the merges, conselidation, or
thare exchange, no breach, or event which, with the giving of notice or passage of time or both,
could become a breach, by the Corporation of obligations uader thess Articles of Incorporation shafl
have ocourred and be continuing, and (@) the Corparation has received written confirmation that the
Rating Agency Condition hes been satisfied; (iii) iasue any Senior Stock; (iv) incur er parmit to be
custanding any indebtedness in an aggregate amount exceeding 20% of its shareholders’ equity
(excluding, for the avoidance of doubt, the Corporation’s obligation pursuant to the Joinder
Agrecraent), (v) pay dividends on the Junior Stock (including the Common Stock) ualess the
Corponation's FFQ for the four prior fiscel quarters equals or exceeds 150% of the amount that
would be required to pay full annual dividends on all series of Parity Stock and the Class B
Breferred Stock then outstanding (except, for the avoldunce of doubt, Cansent Dividonds); (vi) pay
interest or principal on any indebtedness owing to Colonial ar any of its affilimes unless the
Corporations FFO for the four prior fiscal quarters equals or exceods 150% of the amount that
would be required to pay full amual dividends on all series of Parity Stock and all Series B
Preferved Stock then outstanding; (vii) amend or otherwise change its policy of reinvesting the
proceeds of ity assets in other interest-saming assets such thet the Corporation’s FFO for any period
of four fiscel quarters will aqual or exceed 150% of the amount that would be required to pay full
ennual dividends on all series of Parity Stock and the Class B Preferred Stock; (viii} issue any
addftional Common Stock to any Person, otber than a Colonia! affiliate; (ix) terminate, amend or
ctherwize change the terms of any Asset Documentation in a manner that is materislly adverse of
the Corporation or the holders of any series of Parity Stock; provided, however, that, if any
amendment or change affects less than all of the outstanding series of Parity Stock, the amendment
or change will require anly the class vote of the holders of at least two-thirds of the affected series
(vuting separately and not as a single class with any other class) and, if the emendment or change
affects more than ons series but affects them differently, then the amendment will reguire a class
vote of each affected series of Parity Stock, sach voting separately; or (x) tzke any action that could
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reasonably be expected to cause a Tax Event, an Investment Company Act Eveat, & Rating Agency
Event or a Regulatory Capital Event.

As 2 condition to effeciing ony consolidation, merger or share exchange desoribed
above, the Corporation will mail to the holders of record of the Parity Stock a potice of such
consolidation, merger or share exchangs. The notice will be mailed at [zast 15 days prior 1o such
transaction becoming effective and will contain a description of such fansaction together with &
certificate of one of the Corporation's officers stating that such tranguction complies with the
requiremunts set forth in these Articles of Incorporation and that afl conditions precedent provided
therein relating to such tranzection have besn fulfilled.

4.4.7. Conditional Xxehange.

(8)  Subject to the terms and conditions of Section 4.4,7, cach share of Class
A Preferred Stock will be oxchanged automatically (the "Conditional Exchange™) for one
share of Fixed-to-Floating Rate Perpetual Non-Cumulative Preferred Stock, Serios A ("Colonial
Preferved Stock”) of The Coloninl BancGroup, Inc. having the terms set forth in the Certificate of
Designations of The Celonin! BancGroup, Inc. dared as of May 18, 2007,

" (b} " The Conditional Exchange will ocour only if the Primary Regulator of
Colonial Bank directs the Corporation in writing (a "Regulatory Directive*) 1o exchenge
the sheres of Class A Preferred Stook for shares of Colontal Preforred Stock due to the
ocsurrence of an Exchange Event. )

(c) Upon receipt by the Corporation of a Regulatory Directive, each holder
of Class A Preferred Stock shall be unconditionally obligated to surrender to Colonial the
certificates representing each shure of Class A Preferred Stock and Coloniel shall be
unconditionally obligated to issue to such holder in exchunge for ¢ach such sharo of Class A -
Preferred Stock a certificate representing one share of Calonial Preferred Stock.

W The Conditional Exchange shall occur as of 8:00 A.M., Now York time, - v
on the date for such exchange set forth in the Regulatory Directive, or, if such date is not set '
forth in the Regulatory Directive, as of 8:00 A.M., Now York time, on the earliest possible date

- such exchange could occur consistent with the Regulatory Directive, as ovidenced by the
issuance by The Colonial BancGroup, lnc, of a press release prior to such time. As of such time,
all of the shares of Class A Preferred Stock required to be exchanged will be deemed canceled
without any further action by the Corporation, all rights of the holders of Class A Preferred Stock
shall cease, and such Persons shall thereupon and thereafier be dezmed to be and shall be for all
purposes holders of Colonial Preferred Stock. Notice of the occurrence of the Exchange Event
shall be given by first-class mail, postage prepaid, mailed within thirty (30) days of suech event,
to each holder of record of Class A Preferred Stock, at such holder's address as the same
sppears on the share register of the Corporation. Each such notiee ahal] indicate the place or
places where cortificatas for the shares of Class A Prefirred Stock ars to be surrendered by the
holders thereof, and The Colonial BancGroup, Inc, shall deliver to each sueh holder certificares
for shares of Calonial Preferred Stock upon surcander of certificates for the sharss of Class A
Preferred Stock,

{c) Any shares of Class A Preferred Stock purchased, redesmed in
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accordance with Seetion 4.4.5 hereof or otherwise asquired by the Corporation prior to the ime
of the Conditional Exchange shall not be desmed ouistanding and shatl not be subject to the
Conditional Exchange. In the event of the Conditional Exchange, eny accumulated and unpaid
dividends on the Class A Preforred Stock as of the time of Conditionel Exchange for the then
current Dividend Perlod shail be deemed to bs accumulated and unpaid dividends on the
Colonial Preferrod Stock,

4.4.8. Converslon, The halders of Class A Preferred Stock shall not have any rights to
convert such Clags A Preferred Stock into shares of any other class of capital stock of the
Corporation,

4.4.9. Rapk Netwithstanding anything set forth in these Articles of Incorporation {0 the
contrary, the Board of Dirsctors of the Corporation or any suwtherized committee of the Board of
Directors of the Corporation, without the vote of the holders of the Class A Prefemed Stock, may
authorize and ijssue additional shares of Juniar Stock, subject to the limitations set forth in
Section 4.3(b), Parity Stock or, subjoct to the voting rights granted in Section 4.4.6(b), any class
of sacurities ranking ssnior to the Class A Prefesred Stack as to dividends and the distribution of -

_assets upon any voluntary or involuntary liquidation, dissolution or winding up of the affalrs of the
Corporation.

4.4.10, Repurchaze. Subject to the limitations imposed herein, the Corporation may
purchaso and sell Class A Pruferred Stock from time 1o time to such extent, in such manner, and -
upon such terms as tho Board of Directora of the Corporation or any duly suthorized committes
of the Board of Directors of the Corporation may determtine; provided, however, that the
Corporation shall not use any of its funds for any such purchaso when there ar seasonable
grounds to believe that the Corporation is, or by such purchase would be, rendered insolvent.

. 4.4.1). Unissped ar Rescgpired Shayes, Shares of Class A Preferred Stock not issued or
which have been issued and convertad, redeomed or otherwise purchased or acquired by the
Corporation shall be restored ta the status of authorized but unissucd sheres of preferred stock
without designation as to series. .

44,12, No Sigkjny Fund, Shares of Class A Proferved Stock are not subject 1o the
operation of a sinking fund. : ) '

4.4.13. Perpgitted Business Combigations. The Corparation, without the consent of tho
bolders of two thirds of the Class A Preferred Stock then outstanding voting as a separate class
purguant w Seotton 4.4.6, (but subject to the limitations in that Section) may enter into any Businsss
Combination if the following conditions are met:

(8) the Successor Entity is incorporated or organized under the laws of
the United States ar any State theroof

(b) if the Successor Entity is not the Corporation, the shares of Class A
Preforred Stock will becoms shares of Substitut: Preferred Stock ismed by the Successor
Entity upon the consummaticn of such Buginess Combination; and

_ (c) the Corporation delivers to the transfor agent for the Class A
Preferred Stack a certificate of the Corporation signed by two autharized officers and a
written opinion of from legal counsel acceptable to such transfer agent, esch to the
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eoffect that such transaction complies with these Articles of Incorporation,

4.4.14 Lepend. Each certificate of Class A Preferred Stock shall bear the following
Jegsnd: .

THIS SECURITY 1S ONE OF THE FIXED-TO-FLOATING RATE
EXCHANGPABLE NON-CUMULATIVE PERPETUAL PREFERRED
STOCK, CLASS A, SERIES A (“SECURITIES® OR “SECURITY) ISSUED BY
CBG FLORIDA RETT CORP. (THE “/SSUER”). THIS S8CURITY HAS NOT
BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT"), AND NEITHER THIS SECURITY
NOR ANY BENEFICIAL INTERESTS HEREIN MAY BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED EXCEPT TO A PERSON
WHO IS A “QUALIFIED INSTITUTIONAL BUYER' WITHIN THE
MEANING OF RULE 144A UNDER THE SECURITIES ACT ("QUALIFIED
INSTITUTIONAL BUYER") ACQUIRING FOR ITS OWN ACCOUNT OR THE
. ACCOUNT OF A PERSON WHO IS A QUALIFIED INSTITUTIONAL

BUYER WITH RESPECT TO WHICH IT EXERCISES SOLE INVESTMENT
DISCRETION (AN “ELIGIRLE PURCHASER™) AND EACH SUCH PERSON
AND ACCOUNT FOR WHICH SUCH PERSON IS PURCHASING WILL
PROVIDE T'O EACH PERSON TO WHOM IT TRANSFERS SBCURITIES
NOTICES OF ANY RESTRICTIONS ON TRANSFER OF SUCH

- SECURITIES. EACH PURCHASER OF THIS SECURITY OR ANY
BENEFICIAL INTERESTS HEREIN WILL BE DEEMED TO REPRESENT
THAT IT AGREES TO COMPLY WITH THE TRANSFER RESTRICTIONS
SET FORTH HEREIN AND WILL NOT TRANSFER THIS SECURITY OR
ANY BENEFICIAL INTEREST HEREIN EXCEFY TO AN ELIGIBLE
PURCHASER WHO CAN MAKE THE SAME REPRESENTATIONS AND
AGREEMENTS ON BEHALF OF ITSELF AND EACH ACCOUNT FOR
WHICH IT IS PURCHASING, ANY PURPORTED TRANSFER OF THIS
SECURITY OR ANY BENEFICIAL INTERESTS THEREIN THAT IS IN
BREACH, AT THE TIME MADE, OF ANY TRANSFER RESTRICTIONS
SET FORTH HEREIN OR IN THE ISSUER’S AMENDED AND RESTATED
ARTICLES OF INCORPORATION WILL BE VOID AB INITIO. IF AT ANY
TIME THE ISSUER DETERMINES IN GOOD FAITH THAT A HOLDER OR
BENEFICIAL OWNER OF THIS SECURITY OR BENEFICIAL INTERESTS
HEREIN IS IN BREACH, AT THE TIME GIVEN, OF ANY OF THE
TRANSFER RESTRICTIONS SET FORTH HEREIN, THE ISSUER WILL
CONSIDER THE ACQUISITION OF THIS SECURITY OR SUCH
BENEFICIAL INTERESTS VOID, OF NO FORCE AND EFFECT AND WILL
NOT, AT THE DISCRETION OF THE ISSUER, OPERATE TO TRANSFRR
ANY RIGHTS TO THE TRANSFEREE NOTWITHSTANDING ANY
INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT (THE
“YRANSFER AGENT™), OR ANY OTHER INTERMEDIARY. IN ADDITION,
THE ISSUER OR THE TRANSFER AGENT MAY REQUIRE SUCH
ACQUIRER OR BENEFICIAL OWNER TO SELL THIS SECURITY OR
SUCH BENEFICIAL INTERESTS TO AN ELIGIBLE PURCHASER., NO
SECURITY MAY BE PURCHASED OR TRANSFERRED TO: {1) AN
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“SMPLOYEE BENEFIT FLAN” AS DEFINED IN 8ECTION 3(3) OF THE
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS
AMENDED (“ERIS4"), THAT IS SUBJECT TO TITLE 1 OF ERISA (Il) A
PLAN, ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO
SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE “CODE"), OR. (If) ANY ENTITY WHOSE UNDERLYING
ASSETS INCLUDE “PLAN ASSETS" OF ANY OF THE FOREGOING BY
REASON OF INVESTMENT RY AN EMPLOYEE BENEFIT PLAN CR
OTHER FPLAN IN SUCH ENTITY (EACH OF THE FOREGOING, A
“BENEFIT PLAN INVESTOR™), EXCEPT FOR AN INSURANCE COMPANY
GENERAL ACCQUNT THAT REPRESENTS, WARRANTS AND
COVENANTS THAT, AT THE TIME OF ACQUISITION AND
THROUGHOUT THE PERIOD IT HOLDS THE SECURITIES, (D IT'IS
ELIGIBLE FOR AND MEETS THE REQUIREMENTS OF DEPARTMENT
OF LABOR PROHIBITED TRANSACTION CLASS EXEMPTION 95-50,

(I) LESS THAN 25% OF THE ASSETS OF SUCH GENERAL ACCOUNT
ARE (OR REPRESENT) ASSETS OF A BENEFIT PLAN INVESTOR AND
() IY 1S NOT A PERSON WHO HAS DISCRETIONARY AUTHORITY OR
CONTROL WITH RESPECT TO THE ASSETS OFR THE ISSUER CR ANY
FERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT
OR INDIRECT) WITH RESPECT TO SUCH ASSETS, OR ANY AFFILIATE
OF SUCH A PERSON AND WOULD NOT OTHERWISE BE EXCLUDED
UNDER 29 C.F.R. § 2510.3-101(F)1). IN ADDITION, EACH PURCHASER
OR TRANSFEREE OF THIS SECURITY WILL BE REQUIRED TO
REPRESENT AND WARRANT (OR, IN CERTAIN CIRCUMSTANCES,
WiILL BE DEEMED TO REPRESENT AN} WARRANT) THAT, FROM THE
DATE OF ACQUISITION AND THROUGHOUT THE PERIOD OF
HOLDING THIS SECURITY, EITHER (A) IT IS NOT A GOVERNMENTAL
PLAN, FOREIGN PLAN, CHURCH FLAN OR OTHER PLAN SUBJECT TO
LAW THAT 15 SUBSTANTIALLY SIMILAR TO THRE SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE (“SIMILAR LAW") OR. (B} ITS
PURCHASE AND HOLDING OF THIS SECURITY WILL NOT
CONSTITUTE OR RESULT IN A NON-EXEMPT VIOLATION OF SIMILAR
LAW, : .

4.5 LATIVE NON-V G OCK

4,5.1 Desipyation, The designation of the class of preferred stock shall be 10.0% Class B
Cumulative Non-Voting Preferred -Stock {(hereinnfter referred o as the *Clasy B Preferred
Stack"). Each sharn of Class B Preforred Stock shall be identical in al) respects to every other
share of Clags B Preferred Stock, Class B Preferred Stock will rank equally with Class A
Preferred Stock and the Parity Stock, if any, and wili rank senicr to Junior Stock with respect to

" the paymemt of dividends and the diswibution of assets in the ovent of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation. _

4.5.2. Number of Shares, The number of authorized sharzs of Clazs B Preferred Stock
shall be 1,500.
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4.5.3. Dividends.

(a) Rate. Holders of Class B Preferved Stock shall be entitled to receive, if,
as and when deciared by the Board of Dirsctars of the Corporation or any duly authorized
coramiues of the Board of Dirsctors of the Corporation, but only out of assets legelly nvailable
therefor, cumulative cash dividends on the liguidation preference of $500 per share of Class B
Preferred Stock, and fo mors, payable anually in arrears on cach Decomber 30; provided,
however, if any such day is not a Business Pay, then payment of any dividend otherwise
payable on that date will be made on the next succosding day that is a Buginess Day (without any
interest or other payment in respect of sach delay) {cach such day on which dividends arv
payable a “Class B Dividend Payment Date"). The period from and including the Initial Issue
Date of & share of the Class B Preferred Stock or any Dividend Payment Date to but excluding
tho noxt dividend payment date is a "Class B Dividend Period." Dividends on each shure of Class
B Preferred Stock will acerue on the liguidation preferenca of 3500 per sharo at the rate of
10.0% per annum of the total of $500.00 plus all accumulated and unpaid dividends thereon.
Such dividends shall accrue on a daily basis and be cumulntive from the Initial Issue Dato of
such ehare of Class B Proferred Stock. Any dividend payable on the Class B Preferred Stock
for any partial Dividand Period will be computed on the basis of a 360-day year consisting of
twelve 30-day months. Dividends will be payable to holders of record as they appear in the
share records of the Corporation at the close of busingss on tho applicablo record date. Any
dividend payment made on Shares of the Clasa B Preferred Stock shall first be credited against
the earliest accrued but unpaid dividend due with respect to such ghaves which remains
payuble. Holders of the Class B Preferred Stock shall not be entitled to any dividend, whether
payable in cash, property or shares, in excess of full cumulative dividends on the Class B
Preferred Biock as provided in this Section 4.5.3(a). '

(b) Restrictions on Declargdon of Dividends, Aceumnlation of Dividends.
No dividends on shares of Class B Proferred Stock ghall be declared by the Corporation or paid

or set apart for payment by the Corporation at such time as the terms and provisions of any ' .
written agreement betwesn the Corporation and any party that is not an Affiliate of the
Corporation, including any agreement relating to its preferred stock or its indebtedness, prohibit
such declaration, payment or setting spart for payment or provide that such declarstion, payment
or setting apart for payment would constituta g breach thereof or a default thorounder, or if such
deglaration or paymeat shall be restricted or prohibited by law. Notwithstanding the foregoing,
dividetids on the Class B Praferred Stock shall eccrue whether or not the terms and provisions
set forth in this Section 4.5.3(b) hereol at any time prohibit the current payment of dividonds,
whether or not the Corperation has earnings, whether or not there are funds Jugally available for
the payment of such dividends and whether or not such dividends arv authorized or declared,
Furthermore, dividends will be declared and paid when due in all events to the fullest extent
permitted by law and except as provided in this Section 4.5 3(b). Accrued but unpeid dividends
on the Class B Preferred Stock will accumuiate as of the Dividend Payment Date on which they
first becomeo payable.

(c) Prigrity of Dj ». So long as any share of Class B Preferred Stock
remains outstanding, exocept as hereinafter provided with respect to Consent Dividends (i) no
dividend shall be declared or paid or set aslde for payment and no distribution shall be declared
or mnde or set aside for payment on any Junior Stock, other than a dividend payable solely in
Junior Stock, (i) no shares of Junior Stock shall be repurchased, redeemed or otherwise acquired
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for consideration by the Corporation, directly or indirectly {other tham s a resulf of a
reclassification of Jupior Stock Tor ar Into Junior Stock, or the exchange or convergion of cne
ghare of Junior Stock for or into another shars of Sunior Stack, sod other thaa through the use of
the proceeds of a substantially contemporanaous sale of other shares of Junlor Stock), nor shall
any monies be paid to or made available for a sinking fund for the redemption of any such
gecurities by the Corporation and (iii) no shares of Parity Stock shall be repurchaszed, redeemed
or otherwige sequired for consideration by the Comporation otherwise than pursuant to pro rata
offers to purchase all, or a pro rata portion, of the Class B Preferred Stock and such Parity Stock
except by conversion mto or exchange for Juier Stoek, in each case unless full dividends on all
outetanding shares of Class B Preferred Stock for the then-current Dividend Period have been
paid in full or dectared and a sum sufficient for the payment thereof set aside. When dividends
arc not paid in full upon the shares of Class B8 Preferred stock and any Parity Stook, all
dividends declared upon shares of Class B Preforred Stock and any Parity Stock shall be
declared on a progortionsl basis so thet the amount of dividends duclared per share will bear to
zach other the same ratio that accrued dividends for the then-current Dividend Period per share
on Class B Preferred Stock, and accrued dividonds, including eny aceumulations on Parity Stock,
bear to cach other. If the Board of Directors of the Corporation determines not to pay any
dividend or a full dividend on & Drividend Peyment Dats, the Corporation will provide, or cause
ta be provided, written notice to the holders of the Class B Preferred Stock prior to such date.
Subject 1o the foregoing, and not otherwise, such dividends (payeble in oash, stock of otherwise)
as may be determined by the Board of Diroctors of the Corporation or any duly authorized
committee of the Board of Directers of the Corporation may be declared and paid on any Junior
Stock from time to time out of any nssets legally available therefor, and the shares of Class B
Preferred Stock shall not be entitled to participate in any such dividend,

4.5.4. Liquidatiop Rights.

()  Ligyidation. In the event of any voluntary or involuniary )
liquidation, dissolution or winding up of the affairs of the Corporation, each holder of the Class .
B FPreferred Stack shall not be eatitled to receive in cash owt of the assets of the Corporarion,
whether from capital or eamnings, any amounts in connection with any liguidation, dissolution .
or winding up of the Corporation until the fair market value of the Corporation's net assets
decraases to $10,000,000 or less. Upon the occurrenos of such event, the holders of Class B
Proferred Stock shall be entitled, out of assets legally available therefor, before any distribution
or payment out of the assets of the Corporation may be mada to or set aside for the holders of
any Junior Stock and subject to the rights of the holders of ary class or series of sacurities
ranking sénior to or on parity with Class B Preferred Stock upon liquidation and the rights of the
Corporation's depositors and other creditors, (o receive in full a ligquidating distribution in the
amount of the liquidation preference of (i) $500 per share, plus (ii) all accrnsd and unpaid
dividends thureon through and including the date of payment, The holders of Class B Preferred
Stock shall not be estitled to any further payments in the event of any such voluntary or
involuntary liquidation, dissclution or winding up of the affairs of the Corporation other than
what iz expressly provided for in this Section 4.5.4.

{b)  Partigl Payment, [f the assets of the Corporation are not
sufficient to pay in full the liquidation preference plus any accrued and unpaid dividends to all
holders of Class B Preferred Stock, Class A Preferred Stock and any Parity Stock, the amounts
paid to the holders of Class B Preferred Stock, Class A Freferred Stock and all Parity Stock
shall be pro rata in accordance with the respective aggregate liquidation preferences, except as
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limited by Section 4.5.4(a), plus any accrued and unpaid dividends of Class B Preferred Stock
and any authorized, declared and unpaid dividonda of Class A Preferred Stock and all Parity
Stock.

(c) Residual Distribytions, If the liquidation preference plus any
aocrued and unpaid dividends has been paid in full to all holders of Class B Preferred Stock and
all helders of any Parity Stock, the holders of Junior Stock shell bz entitled to roceive all
remaining assets of the Corporation according to their respective rights and preferences,

{d)  Merger, Consoligation and Sale pf Assefs not Liquidatjon. For

purposes of this Section 4.3.4, the sale, conveyauce, sxchange or transfer (for cash, shares of
stock, securities or other consideration) of all or substantiatly all of tha property and assets of the
Cerporation shall not be deemed a voluntary or involuntary dissolution, liquidetion or winding
up of the affairs of the Corporation, nor shall the merger, consolidation or any other business
combination transaction of the Corporation into or with any other corporation or person ar the
merger, consolidation or any other husiness combination transaction of any other ¢corporation or
psrson into or with the Corporation be decmed to be & voluntary or involuntary dissolution,
liquidation or winding up of the affairs of the Corporation; provided, however that any such
transaction which resufts in an amendment, restatoment or replacement of these Articles of
Incorporation that has a material adverse effect on the rights and preferencos of the Class B
Proforred Stock, or that increases the number of authorized or issued shares of Class B Praferred
Stack, shall be desmed a liquidation of the Corporation for purposes of determining whether the
liquidation preference is payable unlsss the right to receive payment ig waived by holders of' a
majority of the outstanding shares of Class B Preferred Stock voting as a separate class,

4.5.5. Redemption,

(8)  Qnplionsl Redomption, Shares of the Class B Preferred Stock shall bo
redeemable by the holder thereof at any time after March 31, 2007. The Corporetion, at the
option of its Board of Directors or any duly authorized committes of the Board of Directors ¢f
the Corporation, may redeem shares of the Class B Profemd Stock, in whole or in part, at any

time or from time to time, for cash at a redemption price equal to $500.00 per share plus al) -

secrued and unpaid dividends theérson to and including the date fixed for redemption (except as
provided in Section 4.5.5(d) below). If less than all of the outstanding Class B Proferred Stock

are to he redgemed, the sharcs of Class B Preferred Stock (0 bo redeemed may be selocted by

any equitable method determined by the Corporation including but oot limited to redemption of
any shares at any timo such shares are not cwned by the Corporation or any parens or affiliate
thereof or & director, officer or employee of the Corporation or a parent or an affiliate thercof,
provided that such meihod docs not result in the creation of fractional shares.

{b) Mandntory Bedemntion. The Class B Preferred Stock is subject to
mandatory redemption, in whole but oot in part, at the redomption price sot forth in Section
4.5.5(n) (except as provided in Section 4.5.5(d) below), subject to the prior approval of such
redemption by tho Primary Regulator of Coloninl Bank, on the date that shares of Colonial
Preferred Stock are issued to the holders of Class A Preferred Stock in connection with a
Conditionsl Exchange. Upon such Conditional Exchange, the Corporation shall be
unconditionally obligated to purchase and the holders of Clase B Preferred Stock shall be
unconditionally obligated to sell all of the ontstanding sheres of Class B Preferred Stock.
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{¢) Limitatigns or_Redemptign. Unless full cumnlative dividends on all
shares of Class B Preferred Stock ghell have been, or contemparancously are, declared and paid or

declarsd and & sum sufficient for the payment thereof set apart for payment for atl past Dividend
Perlods, no shares of Class B Proferred Stock shail by rodecmed unless all outstanding shares of
Class B Proferred Stock are simultsneously redeemed, and the Corporation ghall not purchase or
othierwise acquire directly or {ndirectly any shares of any Junior Stock of the Corporation
{except by exchange for shares of Junior Stack).

{d) i to Dividends on Sh lled for emption. Emmediately
prior to or upon any redemption of Class B Preferred Stock, the Corporation shall pay, in cash,
any agcumulated and unpald dividends to and including the redomption date, unlsss a redemption
date falls after the applicable record date and prior to the comesponding Dividend Payment Dats,
in which case cach holder of Class B Preferred Stock at the close of business on such record
date shall be entitled to the dividend payable on such shares on the corresponding Dividond
Buymem Date notwithstanding the redemption of such shares before such Dividend Payment

ate,

(e)  Notige of Redemption. Upon the Corporation's provision of written
netice as to the offvctive date of the redomptian, ac¢ompanied by a check in the amount of the
full redemption price to which each record holder of Class B Preferred Stock is entitled, the
Class B Proferred Stock shall be redesmed and shall no longer be desmed outstanding shares of
the Corporation and gl rights of the haldars of such shares will terminate, Such notice shall be
given by first class mall, postage pre-paid, to cach repord holder of the Class B Preferrad Stock at
the respective meiling addresses of such holders as the same shall appear on the share transfer
records of the Corporation. No failure to give such notice or any defect therein or in the mailing
thereof shall affect the validity of the proceedings for the redemption of any shares of Class A
Preferred Stock except a8 to the holdar to whom notine was defective or not given.

(i) Effectivenegg ot Rodumgﬂon If notice of redemption has been duly
Eiven and if on or bofore the redemption date spacified in the eotice al] funds necessary for the

redomption have boon set asido by the Corporation, separate and apert from its other assets, In
tras1 for the pro rara benefit of the holders of the shares called for redemption, sc as 1o he and
contdnue to be avaitable therefor, or deposited by the Corporation with the Depositary Company
in trust for the pro rata benefit of the holders of the shares called for redemption, then,
notwithstanding thet any certificate for any share so called for redesmption has not been
surrendered for cancellation, on and after the redemption date all shares so called for redemption
shall cease to bo outstanding, all dividends with respect to such shareg shall cease to accrus after
such vedemption date, and all rights with respect to such sharss shall forthwith on such
redemption date cease and terminate, except only the right of the holders thereof to receive the
amount payable on such redemption from such Depositary Company at any time after the
redemption date from the funds so deposited, without intersst, If the Corporation shall so require
and the notics shall as state, holders of Class B Preferred Stock to be redeemed shall surrender
the centificates evidencing such Class B Preferred Stock, to the extont that such shures are
certificated, at the place designated in such notite and, opon surrender in sccordance with sald
notice of the certiflcatss for shares of Class B Profierred Stock so redesmed (properly endorsed or
assigned for transfer, if the Corporation shall so requive and the notice ghall so gtate), such
shares of Clasas B Preferred Stock shall be redeemed by the Corporation at the redemption price.

In case less than all of the shares of Class B Prefarred Stock evidenoed by any such cartificate
are redeemed, & new certificats or eertificates shall be issued evidencing the unredsemed sharea
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of Class B Preferresi Stock without cost ta the holder thoreof. In the event that the chares of
Cluss B Preferred Stock to be redeemed are uncertificated. such shares shall be redeemed in
accordance with the notice and no further action on the part of the holders of such shares shal] be
required. The Corporation shall be entitled to receive, from time to time, from tke Depositary
Company any interest accrued on such funds, and the holders of any shares called for redemption
shal{ have no olnim to any sach interest. Any funds so deposited and un¢laimed at the end of
three years from the redemption date shall, to the extent permittad by law, be relsasad or repaid
to the Corporation, and in the event of such repayment to the Corporation, the holders of record
of the sharek 50 called for redemption shall be desmed to be unsecured creditors of the
Corporation for an ameunt equivalont 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 entitled to any interest.

4.5.6. Voting Riphts. The hiolders of Class B Preferred Stock will have o voting rights
except as expressly provided by law and except that the consent of the holders of a majority of
the outstunding shares of Class B Prefarred Stock, voting as o separate class, shall be requlired for
(i} any amendment to these Articles of Incorporation which has 8 material adverse effect on the
rights and proferences of tho Class B Preferred Stock. or (i1} any reclassification of the Class B
Preferred Stock,

4.5.7. Conversgion. The holders of Class B Preforred Stock shall not have any rightsto .
convert guch Class B Preferred Stock into shms of any other class of capital stock of the
Corporation. '

4.,5.8. Bank,NotWithmding anjvthing a8t forth tn these Articles of Incorporation to the’
contrary, the Board of Directors of the Corporation or any authorized committes of the Board of
Directors of the Corporation, without the vote of the holders of the Class B Preferred Stock,
may authorize and issue additional sharcs_ of Junior Stock, Pariry Stock or, subject to applicable
law, any class of securities ranking senior to the Class B Proferred Stock as to dividends and the
distribution of assets upon any volunmry or mvoluntuy liguidation, disselution or winding up ot‘ ‘
the affairs of the Corporation.

4.5.9. Repurchass, Subjau! to thn limitations imposud herein, the Corporation may
purchase and sell Class B Preforred Stock from time to time to soch extent, in such manner, and
upon such torms as the Board of Directors of the Corporation or any duly authorized comumittes
of the Board of Directorg of the Corparation mey determine; provided, however, that the
Corporation shall not ube any of ite funds for any such purchase whon there are reasonable
grounds to believe that the Corporation is, or by such purchase would be, rendered insolvent,

4.5.10. Unisswed gr Reacquired Shares, Shares of Class B Preferred Stock not issued
or which have been issued and converted, redesmed or otherwise purchased or scquired by the
Corporation shali be restored to the status of authorized but unissued shares of Preferred Stock
without designation as to series.

4.5.11. No Sinking Fond, Shares of Class B Preferved Stock are not subject to the
operation of & vinking fund.
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4.6 COMMON STOCK

4.6.1. Dividends. Subject to the proferential rights of any class or seriea within any such
class of Capital Stock ranking senior as to dividends t¢ the Commen Stock, the record holder
of shares of Common Stock shall be entitled to receivs, out of the assets of the Corporation
which are logally available ihorsfor, such dividends as from time to time may be declared by
the Board of Directors, All such holders shall share ratably, in accardance with the number of
shares of Common $tock held by each such holder, in all dividends paid on the Comman Stock,
Except as otherwise provided in this Section 4.6.1. the Corporation will not pay dividends on its
Common Stock unless (i) sumulative dividends on all classes or series of Preferred Stock
which bear dividends on a cumulstive basis for past Dividend Periods have boen paid in full, (i)
dividends for the current THvidend Period have been pald In full or sufficient funds for such
psyment have boen set apart, and (jii) payment of the dividends on the Cogunon Stocl does not
impair the Cotporation's ability to pay future dividends on Preferred Stock and the liquidation
preference. Subject to the foregoing, until the Rastriction Termination Date, unlass prevented
from declaring dividends on the Commeon Stock, the Board of Directors will declare snd pay
dividends in and for each taxable year at least in an emount sufficient to satisfy the distributdon
requirements of Code Sections 857(s) and 4981. In the event of non-payment of cash dividends
by the Corporation in an amount sufficient to satisfy such distribution requirements, the
Corparation will declere consent dividends (“Consenrt Dividends”), as may bo necessary o
maintain the Corporation's status as 8-REIT, 1o the extent permitted by Code Sections 565 and
562(c). Each holder of the Common Stack shall be deemed to have covenanted o consen to
Canzent Dividends if and when neceasary to maintain the Corporation’s statos as a REIT,

4.6.2. j n Upon Lignidatio fu r Windin In the event of eny
dissclution, liquidation or winding up of the Corporation, after psyment or provision for payment
of the debts and other lisbilities of the Corporation and subject to the preferential rights of any .
class of Cnpital Stock-ranking senior to the Commaon Stock as 1o preferences for distributions of .
assets upon liquidation, dissolution or winding up of the Corporation and subject to.the
provisions of this Artiole IV and Article V (including all clasaes or series of Preferred Stock), the
holders of shares of Common Stock sheil be entitled to receive, ratably with each other holder of
sharss of Common Stock, a portion of the assots of the Corporation available for distribution to
the holders of Common Stock calculated by dividing the nember of shares of Common Stock
held by such holder by the total number of shares of Common Stock then outstanding.

4.8.3, Yoting Rights. Excapt ag otharwise provided in these Arti¢les of Incorporation or
required by applicable law, ¢ach holder of shares of Common Stook shall bo entitled to notice of,
and the right to vote at, any meuting of the stookholders of Common Stock. Bach helder of
shares of Common Stock shall be entitled to one vota for each share of Common Stock held by
such holder. Without limiting the foregoing, the holders of record of ghares of Common Stock
shall be entitled to vote, together with any other class or series of Capital Stock entitied to vote,
then outstanding, on any resolution presented by the Bourd of Directors pursuant to Section §.1.

) 4.6.4, Exclusion g nr his. Except as may otherwise be required by law, the
shares of Common Stock shall not have any preferences or relative, participating, optional or
other special rights, other than those specifically set forth in thege Articles of Incorporation.

27

EE/8C  F9vd 02 1D S.TEILZZZBQB EPipl L60E/81/58



EE/BT

ARTICLE V
Goneral REXT Provisions

5.1. Yermingtion of REIT Sgatws. The Board of Directors shall take no acticn two
terminate the Corporation's status as a REIT until such time as (a) tho Board of Dircctors adopts
a resolution recommending that the Corporation termlinate its status as a REIT, (b) the Board of
Directors presents the resclution st an anmual or spacial meeting of the stockholders and (¢) such
resolution is approved by the vats of a inajority of the shares entitled to bo cast on the resolution.

5.2, Severability. If any provision of this Article V or any application of any such
provision is determined to be invalid by any federal or state court having jurisdiction over the
isaues, the validity of the remaining provisions shall not be affected and other applications of
such provision shall be affected only ta the extent necessary to comply with the determination of
such court.

5.3. Walver. The Corporation shall have avthority at any time to waive any requirements

. that the Corporation repurchase shaves of Common Stock if the Corporation determines, based
on an opinion of nationally recognized tax counsel, that the waiver of any such repurchesc

would not jeopardize the status of the Corporstion as a REIT for federal income tax purposes.

4, ship T imitationy, At all times from the Initial Issue
Data unti! the Restriction Termination Date, no Person shall Acquire, Beneficially Own or
Transfer sheres of Capital Stock to tho cxtant that such Acquisition, Beneficial Ownership or
Transfor of Capitel Stock would resalt in (i) the Corporation being "closaly held" within the
meuning of Section 856(h) of the Code, (ii) shares of Capital Stock being Beneficlalty Owned by
fewer than 100 persons, (iif) any Person having Beneficial Ownership of more than 9.9% of any
saries of the Preferrod Stock, or (iv) the Corporation otherwise failing to qualify as a REIT, and
anmy such Acquisition, Beneficial Ownership or Tvansfer shall bs vaid ab initio and the intended
transferee shall acquire no rights in such shares of Capitat Stock.

S.5. Dvwnevd v&ggiﬂ' 1o Provide Informution. At all times prior ta the Restriction

Termination Date:

(n) Bvery Beneficial Owner of more than (i) .5% if there are 200 or less
stockholders of record, (ii) 1% if there are more than 200 and less than 2,000 stockholders of
record, and (lii} 5% {f there are more than 2,000 stockholdets or recond, of the outstanding
Capital Stock of the Corporation shall, within 30 days after December 31 of each ycar, give
written notice to the Corporation stating the name and address of such Beneficial Owner, tho
number of shares of the Capital Stock of the Corporation Bencficially Owned, and a description
of the manner in which such shares are held. Bach such Beneficial Qwner shall provide to the
Corparation such additonel information as the Corporation may request in order to determine
the sffect, if any, of such Beneficial Ownership on the Corporation's status as a REIT and to
engure compliance with the Capital Stock ownership limit set forth in Section 5.4. above; and

(b) Bach Porson who is a Beneficial Owner of Capital Stock end each
Pargon (including the stockholder of record) whe is holding Capital Stock for a Benchicial
Qwasr shall provide to the Corporaticn such information that the Corporation may request, in
egood faith, in order to determine the Corporation's status as a REIT and to comply with
requirements of any taxing authority or govermnental authority or to detsrmine such
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complianos.

5.6. Remedies Not Limited, Subject 1o Section 5.1, nothing contained in this Articls V
shall limit the authority of the Board of Directars to take such other nction as it deems necessary
or advisable to protect the Corporation and the interests of its stockholders in preserving the
Corporation's status as a REIT.

$.7. Amblpulty_ In the cass of an ambiguity in the application of any of the provisions
of Article V, or any definition contained in Section 4.2, the Board of Directors shall kave the
power 10 determine the application of the provisions of Article V with respect to any situation
based on ths fucts knawn to it, In the event Anicle V requires ap action by the Board of
Directors and these Articlss of Incorporation feils to provide specific guidance with respect to
such action, the Board of Directors shall have the powes to determine the action to be taken 50
long a4 such action is not contrary to the provisions of Articla V,

5.8, Legend. Each certificate for Capital Stock may bear the following legend:

“The shares repfeseriwd by this cortificatc are subject 10 restrictions om -

Benoficial Owmership and Transfer for the purposs of the Corporation's
maintenance of its statws as a Real Bstate Investment Trust under the Internal
Revenue Code of 1986, as amended (the "Code"). Subject to certain further
restrictions snd except Bs expressly provided in the Articlss of Incorporaden, no
person way (i) Baneficially Own shares of Capital Stock that would result in the
Corporation being "closely held" under Section 856(h) of the Cods or otherwise
cause the Corporation T fail to qualify as a REIT; or {ii) Tranzfer ar Acquire
shares of Capital Stock if such Trensfer or Acquisition would result in the

. Capital Stock of the Corporation being owned by fewer than 100 persons. Any

porson who Bencficially Owns or sttempts to Beneficially Own shares of Capital
Stock which cause or will cause a person to Beneficially Own shares of Capital
Stoek in violation of the zbove restrictions must inmediately notify the
Corperation. The Corporation may ropurchase shares upon the terms and
conditions specified by the Board of Directors in its sole disceetion if the Board
of Directors deterrzines that ownerzhip or & Transfer or other event may violate
the restrictions described.above. In addition, upon the occurvence of certain
events, attempted Transfors in violation of the restrictions set forth in the
Articles of Incorporation shall bs void ab initio, The Corporation will furnish to
the holder hersof upon request and without charge a complete written statement
of the terms and conditions of each class of Capital Stock. All capitalized torms in
this legond have the meanings defined in the Articles of Incorporation, as the
same may be amended from time to time, a copy of which, inciuding the
restrictions on tranafer, will be seor without charge to each holder of Capital
Stock who so requests.”

ARTICLE VI
Board of Directors

Section 6.1. Manapement. The menagement of the business and the conduct of the

affairs of the Corporation shall be vestsd in its Board of Directors.

EE/GE  38vd

Section 6.2, Number. The number of directors which will constitute the entire Board of
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Directors shall be fixed by, or [n the manner provided in, the By-laws but shall in no event be
less than thres. There are currently three directors in office whoss names are as follows:

Arthur 8. Barksdale, I
Harlan Parrigh
Michael Sleaford

Section 6.3, Removal. The stockholders may remove the directors in accordance with
and subjees to the provisions of the By-Laws of the Corporation.

Section 6.4. Py-lows, Except as otherwise provided in the FBCA, the Board of
- Directors shall have power to adopt, amend, nlter, change and repeal any By-laws of the
Corporation by vote of the majority of the Board of Directors then in office. Any adoption,
amendment, alterztion, change or repsal of any By-laws by the stockholders of the Corparation
&hall require the affirmative vote of & majority of the aggregate number of votts then entitled to
bo cast generally in the clection of divectors.

- . Section 6.5. Pawers, The ¢numeration and definition of particular powers of the Board
of Directors included elsewhere in these Artioles of Incorparation shall in no way be lmited or
restricted by reforence to or inference frams the terms of any other clause or provision of these

Articles of Incorporation, or construed as excluding or Limiting, or deemed by Inference or

otherwise in any manaer 1o exclude or limit, the powery conferred upon the Board of Directory
under the FRCA as now or hereafter in furce. For the avoidance of doubt, the Board of Directors

has the power to take uny action pecessary against holders of the Corporation’s outstanding -

securities to ensure that the Corporation is not required to register as an investment company,
within the meaning of the Investmeat Company Act, including but not limited to, forc:ng a sale
or redemption by a security holder who is nat a "qualified purchaser” (within dw meaning of the
Investnent Company Act) and 8 "qualified institutional buyer" (as defined in Rule 144A under
the Securities Act), whers applicable, or refusing to honer the transfer of a security to any person
who does not satisfy these requirements.

ARTICLE V11
Liabllity

To the fullest extent permitted by Floride law, as applicable from time fo time, no
persen who ar any time was or is a director or officer of the Corporation shall be personally
liable to the Corporation or its stockhalders for money damages. No amendment of these
Artlcles of Incorporation of the Corporation or repoal of any of its provisions shell limit or
climinate any of the benefits provided to directors and offlcers under this Asticle V11 in respect
of any act or omission that occurred prior to such amendment or repeal.

ARTICLE VIIX
Existogos

The Corporation is to have a perpotual existence.
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ARTICLE X
Incor nr

The nome and malling address of the sole incorporator are as follows:

NAME MAILING ADDRESS
The Colonial BancGroup, Inc. 100 Colonial Bank Boulevard

Montgamery, AL 36117

[Remainder of this page is inteathonally blaak]
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I, David Reimer, Vica President of the Corporation, for the purpose of amendimg and metating the
Corpomation's Articles of Incorporation pyrsuant to the Business Corpacatian Act of the State of
Flmda.domakmhiswﬁﬁcmmbydwhnngmﬂmﬂmgﬂmmisiamymmddeedonhnbﬂfof
ﬂ?Mcg»Wlmmd ﬂwmmmmwdmm aud accordingly hercunto set my hand this 15* day
o 2007

CBG FLORIDA REIT CORP.

David Rnlma?

Vice President
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