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.

Articles of Amendment
to
Articles of Incorporation
of
Community Holding Company of Fiorida, Inc,
(Name of Corporation as corrently filed with the Florids Dept. of State)
PO8000D0R307T -

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation edopts the
following amendment(s) to its Artisles of Incorporation:

A, Mamending name, entey the prw game of the eorporation:

The new mwne nmuat be distinguirhobls and ctoniain the word “corporavipm,” ‘compony,” er
"“inporporated” or the abbreviation "Corp.,” “Inc.,” or Co.,” or the designotion "Corp,” "Inc," or
"Co” A professional corporation namg must contain the word “chartered,” professtoral
association,” or the abbreviation “P.A."

- o

B. Enter new princinal office address. if applicable: i gy

(Principal affice address MUST BE A STREET ADDRESS) 559

ol |

e Bamy

T

AL

<

C. Enter new mailing address, if anplienble; Mo

(Muiling address MAY BE A PGST QFFICE BOX) o ::

e

' I

I =y sl

f - Ee g

‘ D. Ifamending the registered nzent snd/or pexistered offics address in Florida, pnter the namg of the

pew repistered agent and/ox the new registered office address:
Name of New Registered Agent:

New Registered Office Addsess: (Florida street address)

— Flonida,
(Cin) (Zip Code)

New Rerigtered Agent’s Signature, if changing Registered Agents
I hereby accept the gppoimiment as registered agent. I am familiar with and acoept the obligations of the
position. .

Signabure of New Registered Agen, if chamging
Fagelof3
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If nmendimy the Officors and/or Direstors. enter the title and name of each officer/dicgctor being

remgved and title, name, and address of each Ofhi irector being added:

(Aitach additional sheets, if necessary)

Title Name Addresy Lype of Action
0 Add
O Femove
L Add
D Remove
0 Ada
QO Remove

E. If amending or 2dding additional icles, enter chonge(s) here:
(artach additional sheets, if necessary).  (Be specific)

A new seros of prefermed stock is being issued by order of the Board of Directors pursuant o

Afticle Four of the Artidles of Incarporation of Cammunity Holding Campany of Florida. The now serdes is

set out in Exhibit A attached heretg and made a part hereof.

F. Ifauvamendment provides for an exchange reclassification. or cancellation of issyed shares,
provisions for implementing the smendment i not contained in the amendment itzelf:

(if ot epplicable, ndicate N/A)

Pagelof3
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The drty of cach soremdment(s) adophion: Januery 77, 2009
Effective date i applicable:

mmmwm@wmﬁum)

Adoption of Amendment(s) {CHECK ONFE)

ju B, ¥} emendmoni(s) wit/were adopted by the shoreholdesy, The purnber of votor cast for the wmandment(s)
by the steareholders wantwere yuffictent for approvel.

3 the mmendment(s) wasiwere approved by the sharaholders throtph voting provps. Te fllowing siatement
mult be szporately provided fir eaek voning gromp ghtitked e voi deparerely on the anendneni(y);

“The number of votes cast for the mmendwyemi(y) was fwere wfficiont St apgoval

L b "
fvoting growys

I8 The amemdmentis) wes/wer sdapiad by the board of direciort withent shareholdar setion and sherebolder
sation was oot recrutred.

L2 The mmendiment(s) wasrwers edepted by ths fucorporatnry withou! shaseholder action and sharehalder
scion was pot required.

Chter_ 1.4l

{Typed or printed name of person signing)

(Eo | ,

{TTile of persen signiag)
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Y

ARTICLES OF AMENDMENT
REGARDING THE ISSUANCE OF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES UST/W
OoF
COMMUNITY HOLDING COMPANY OF FLORIDA, INC,

Community Holding Compauny of Florida, Inc., a corporation organized and existing
under the laws of the State of Florida (the “Issuer”), in sccordance with the provisions of Section
607.1006 of the Florida Statutes, does hereby certify:

The board of directors of the Issusr (the “Board of Dizectors™) or an applicable committee
of the Board of Directors, in accordance with the articles of incorporation end bylaws of the
Issuer and applicable law, adopted the following resolution on Jarmuary 27, 2009, creating a serics
of 5.55556 shares of Preferred Stock of the Issuer designated as “Fixed Rate Comulative
Perpetual Preferred Stock, Series UST/W™,

RESOLVED, that pursuant to tha provisions of the articles of incorporation and bylaws
of the Issuer and applicable law, a series of Preferred Stock, par value $1,000 per share, of the
Issuer be and hereby is created, and that the designation and number of shares of such series, and
the voting and other powers, preferences and relative, participating, optional or ather rights, and
the qualifications, limitationis and regtrictions thereof, of the sharas of such series, are as follows:

Part 1. Deslenation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated ag the
“Fixed Rate Cumulative Perpetual Preferred Stock, Series UST/W™ (the “Designated Preferred
Stock™). The authorized number of shares of Designated Preferred Stock shall be 5.55556.

Part 2. Standard Provisions. The Standard Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to bs a part of
these Articles of Amendment to the same extent as if such provisions had been get forth in full
herein.

Part 3. Definitions. The following terins are used in these Articles of Amendment
(including the Standard Provisions in Schedule A hereto) as defined below:

€)] “Cotnmon Stock” mezns the common stock, par value $10.00 per share, of the
Issuer.

(b “Dividend Payment Date™ means February 15, May 15, August 15 and November
15 of each year.

TST Sequence Number 667
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(¢)  “Junior Stock™ means the Common Stock and any other class or series of stock of
the Issuer the terms of which expressly pravide that it ranks junior to Designated Preferred Stock
a3 to dividend rights and/or as to rights on liguidation, dissohttion or winding up of the Issuer.

(d)  “Liquidation Amount” means $10,000 per share of Designated Preferred Stock.
(e) “Minimuem Amount™ means $13,125.

® “Parity Stock™ means any class or seties of stock of the Issuer (other than
Designated Preferzed Stock) the terms of which do not expressly provide that such elass or seriss
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of ths Issuer (in each case without regard to whether
dividends accrue cumulatively or non-curnulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer’s UST Preferred Stock.

(£)  “Sipguning Date” means the Original Issue Date.

(h)  “UST Preferred Stock™ means the Issuer’s Fixed Rate Cumulative Perpetual
Preferred Stock, Series UST.

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

{Remainder of Page Intentionally Left Blank]

2 UST Sequence Number 667
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IN WITNESS WHERECF, Community Holding Company of Florida, Inc. has cansed
these Articles of Amendment to be Kigned by Charles W. Nicholson, Jr., its Chief Executive
Officer, this 47 day of February, 2009,

A
; les W. Nichéign, Jr.
v Chief Executive cer

3 UST Sequence Number 667
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Schedulec A

STANDARD PROVISIO

Section 1. General Matters. Each share of Dasignated Preferred Stock shall be
identical in all respects to every other share of Designated Preferred Stack. The Designated
Praferred Stock shall be perpetual, subject to the provisions of Section § of these Standard
Provisions that form a part of the Certificate of Designations. The Desiguated Prefeired Stock
shall rank equally with Parity Stock and shall rank senior to Junior Stock with respect to the
payment of dividends and the distribution of assets in the event of any dissolution, liquidation ot

winding up of the Issuer.
Section2.  Standard Definitions. As used herein with respect to Designated Preferred
Stock:

(@  “Appropriate Federal Banking Agency” means the “appropriate Federal banking
agency” with respect to the Issuer as defined in Section 3(q) of the Federal Deposit Insurance

Act (12 U.S.C. Section 1813(q)), or any suceessor provision.

()  “Business Combination” means a merger, consolidation, statutory share exchange
or similar transaction that requires the approval of the Issuer’s stockholders.

(¢}  “Business Day" meansg any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or required by law or
other governmental actions to cloge.

(@)  “Bylawg” means the bylaws of the Issuer, as they may be amended from time to
time. :

(¢}  “Certificate of Designations” means the Certificate of Designations or comparable
instrument relating to the Designated Preferred Stock, of which these Standard Provisions form a
part, as it may be amended from time to time.

o “Charter” means the Issuer’s certificate or articles of incorporation, articles of
association, or similar organizational document.

() “Dividend Period” has the meaning set forth in Section 3(a).
(h)  ‘“Dividend Record Date” has the meaning set forth in Section 3(a).
'§)] “Liguidation Preference” has the meaning set forth in Section 4(a2).

)] “Original Issue Date’” means the date on which shares of Designated Preferred
Stock are first issved.

(k)  “Preferred Ditrector™ has the meaning set forth in Section 7(b).

A-l
UST Sequence Number 667
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() “Preferred Stock” means any and all series of prefetred stock of the [ssuer,
including the Designated Preferred Stock.

(m)}  “Qualified Equity Offaring” means the sale and issuance for cash by the Issuer to
persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock, Cornmon Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier } capital of the [ssuer at the time of issuance under the
applicable risk-based capital guidelines of the Issuer's Appropriate Federal Banking Agency
{other than any such sales and issuances made pursuant to agreemerits or arrangernents entered
into, or pursuant to financing plans which were publicly announced, on or prior to November 17,
2008).

()  “Standard Provisions” mean these Standard Provisions that form a part of the
Certificate of Designations relating to the Designated Preferred Stock.

(0)  “Successor Preferred Stock” bas the meaning set forth in Section 5(a).

(p)  “Voting Parity Stock™ means, with regard to any maiter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Designations, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter,

Section 3. Dividends.

(8)  Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors, but orly out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) ata
per anmun rate of 9.0% on (1) the Liquidation Amount per share of Designated Preferred Stock
and (ii} the amoumt of accrued and unpaid dividends for any prior Dividend Period on such share
of Designated Prefetred Stock, if any. Such dividends shall begin ta acctue and be cumulative
from the Original Issue Date, shall compound on each subsequent Dividend Payment Date (i.e.,
o dividends shall accrue on other dividends unless and unti! the first Dividend Payment Date for
such other dividends has passed without such other dividends having been paid on such date) and
shall be payable quarterly in arrears on each Dividend Payment Date, commencing with the first
such Dividend Peyment Date to occur at least 20 calendar days after the Original Issue Date. In
the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day, the dividend payment due on that date will be postponed to the next day that is a Business
Day and no additional dividends will accrue as a result of that postponerent. The period from
and ineluding any Dividend Payment Date to, but excluding, the next Dividend Payment Date is
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the Original Issue Date to, but excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior to the end of a

A2
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Dividend Period, and for the initial Dividend Period, shall be computed on the basis of a 360-day
year consisting of twelve 30-day months, and actual days elapsed over 2 30-day month.

Dividends that are payable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Preferred Stock as they appear on the stock
register of the Issuer on the applicable recard date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized commitiee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, 2 “Dividend Record
Date™). Any such day that i3 a Dividend Record Date shall be a Dividend Record Date whather
or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other praperty, other than dividends (if any) declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificats of Designations),

(b)  Priorty of Dividends. So long as any share of Designatod Prefarred Stock
Temains outstanding, no dividend or distribution shall be declared or paid on the Commeon Stock
or any ather shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issucr or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptions, purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business and consistant with past practice; (if) the acquisition by the Issuer or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons (other than the [ssuer or any of its subsidiaries), including as trustees or
custodians; and (iii) the exchange or conversion of Junior Stock for or into other Junior Stock or
of Parity Stock for or into other Parity Stock (with the saipc or lesser aggregate liquidation
amount) or Junior Stock, in each case, solely to the extent required pursuant to binding
contractual agreements entered into prior to the Signing Date or any subsequent agreement for
the accelerated exercise, settlement or exchange thereof for Common Stock.

When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or, in the ¢ase of Parity Stock baving dividend payment dates different from the
Dividend Payment Dates, on a dividend paymant date falling within a Dividend Period related to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Designated Preferred Stock and aH such Parity Stock and
payable ¢n such Dividend Payrment Date (or, in the case of Parity Stock having dividend

A-3
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payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all acerued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock baving
dividend payment dates differcnt from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
baving been declared by the Board of Directors or a duly suthorized commitiee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accrued but unpaid dividends) bear to ¢ach other. If the Board of
Directors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividepd Payment Date, the Issuer will provide written notice to
the holders of Designated Preferred Stock ptior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends (payable in cash, securities or
other property) as may be determined by the Board of Directors or any duly authorized
committee of the Board of Directors may be declared and paid on any securities, including
Common Stock and other Junior Stock, from time to time out of any fimds legally availabie for
such peyment, and holders of Designated Preferred Stock shall not be entitled to participate in
any such dividends.

Section 4. Liquidation Rights.

(2)  Voluntary or Involuntary Liguidation. In the event of any liquidation, dissolution
or winding up of the affhirs of the Issuer, whether voluntary or involuntary, holders of

Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thercof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Degignated Preferred Stock rs
to such distribution, payment in full in an amount equal to the sum of (i) the Ligquidation Amount
per share and (ii) the amount of any accrued end unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amoumnt), whether or not declared, to the date
of payment (such amounts collectively, the “Liguidation Preference™).

()] Partia] Payment. If in any distribution described in Section 4(a) above the assets
of the Issuer or proceeds thereof are not sufficient to pay in full the amounts payable with respect
to all outstanding shares of Designated Preferred Stock and the corresponding amounts payeble
with respect of any other stock of the Issuer ranking equally with Designated Preferred Stock as
to such dist:ibution, holders of Designated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in provortion to the full :especuve distributions to
which they are entitled,

()  Residual Distributions. If the Liquidation Preference has been paid in full to all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Issuer ranking equelly with Designated Preferred Stock as to such

A4
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distribution has been paid in full, the holders of other stock of the Issuer shall be entited to
Tecslve all remaining assets of the Issuer (or proceeds thereof) according to their respective rghts
and preferences.

(d)  Merper Consolidation an sets Not Liquidation. For purposes of this
Section 4, the merger or consolidation of the Issuer with any other corporation ar other entity,
inchuding a merger or consolidation in which the holders of Designated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) of all or substantially all of the assets of the Yssuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer,

Section 3. Redemption.

® Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the lster of (i) first Dividend Payment Date falling on or after the
third atniversary of the Qriginal Issue Date; and (if) the date on which all outstanding shares of
UST Preferred Stock have been redeemed, repurchased or otherwise acquired by the Issuer, On
or after the first Dividend Payment Date falling on or after the third anniversary of the Original
Issue Date, the Issuer, at its option, subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at any time and from time to time, out of funds legally
available therefor, the shares of Designated Preferred Stock at the fime outstanding, upon notice
given eg provided in Section 5(c) below, at a redernption price equal to the sum of () the
Liquidation Amount per share and () except as otherwise provided below, any accrued and
unpaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividends are actually declared) to, but excluding, the date
fixed for redemption,

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the [ssuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares of UST Preferred Stock shall previonsly have been redeemed, repurchased or
otherwise acquired by the Issuer, may redeem, in whole or in part, af any time and from time to
time, the shares of Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section 5(¢) below, at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (i) except as otherwise provided below, any accrued and unpaid
dividends (including, if applicable as provided in Section 3(a) above, dividends on such amount)
(regardless of whether any dividends are actually declared) to, but excluding, the date fixed for
redemption; provided that (x) the Issuer (or any successor by Business Combination) has
received aggregate gross proceeds of not less than the Minimum Amount (plus the “Minimum
Amount” as defined in the relevant certificate of designations for each other outstanding series of
preferred stock of such successor that was originally issued to the United States Department of
tke Treasury (the “Successor Preferred Stock™) in connection with the Troubled Asset Relief
Progrem Capital Purchase Program) from one or more Qualified Equity Offerings (including
Qualified Equity Offerings of such successor), and (y) the aggregate redemption price of the
Designated Preferred Stock (and any Successor Preferred Stock) redeemed pursuant to this
paragraph may not exceed the aggregate net cash proceeds received by the Issuer (or any :

A5
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successor by Business Combitation) from such Qualiﬁed Equity Offerings (including Qualified
Equity Offexings of such successor).

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

(b)  NoSinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Holders of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
Preferred Stock.

()  Notice of Redemption. Notice of every redemption of shares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given, whether or not the holder receives such notice, but failure duly to give
such notice by mail, or any defect in such notice or In the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock,
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Issuer or any other similar facility, notice of redemption may
be given to the bolders of Designated Preferred Stock at such time and in any marmer permitted
by such facility. Each potice of redemption given to a holder shall state: (1) the redemption date;
{2) the number of shares of Designatad Preferred Stock to be redeemed and, if Jess than all the
shares held by such holder are to be redesmed, the number of such shares to be redesmed from
such holder; (3) the redemption price; and (4) the place or places where certificates for such
shares are to be surrendered for payment of the redemption price.

(d)  Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as the Boaxd of Directors or a duly authorizad committes thereof
may deterrning to be fhir and eguitable. Subject to the provisions hereof, the Board of Directors
or a duly authorized committee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redeemed from time to
time. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof.

(&)  Effectivengss of Redemption. 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 deposited by the Issuer, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of

A6
UST Sequence Number 667

ZTWTATL LA Y1058



FEB.

5. 2009 9:07AM ¢S ¢ NO. 496 P,

Manhattan, The City of New York, and having a capital and surplus of at least $500 million and
selected by the Board of Directars, so as to be and continus to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cangellation, on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to recejve the amount payable on
such redemption from such bank or trust company, without interest, Any fimds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

(©  Status of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized but unissued
shares of Preferred Stock (provided that any such cancelled shares of Designated Preferred Stock -
may be reissued only as shares of any series of Preferred Stock other than Designated Preferred
Stock). .

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

Section 7. Voting Ri hits.

(3)  General. The holders of Desigrated Preferred Stock shall not have any voting
rights except as set forth below or as otherwise from time to time required by law.

(b)  Preferred Stock Directors, Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stack have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the authorized number of directors of the
Issuer shall avtomatically be increased by two and the holders of the Designated Preferred Stock
shall have the xight, with holders of shares of any one or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to elect two directors (hereinafter
the “Preferred Directors” and each a “Preferred Director”) to fill such newly created
directorships at the Jssuer’s next avnual meeting of stockholders (or at a special meeting called
for that purpose prior to such next annual meeting) end at each subsequent annua) meeting of
stockholders until all gocrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
Preferred Stock, except as herein or by law expressly provided, subjeet to ravesting in the event
of each and every subsequent default of the character above mentioned; provided that it shall be
a qualification for election for any Preferted Director that the election of such Preferred Director
shall not cause the Issuer to violste any corporate governance requirements of any securitles
exchange or other trading facility on which securities of the Issuer may then be listed or traded
that listed or fraded compenies must have 2 majority of independent directors. Upon any
termination of the right of the holders of shares of Designated Preferred Stock and Voting Parity
Stock as a class to vote for directors as provided above, the Preferred Directors shall cease to be
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qualified as directors, the texm of office of all Preferred Directors then in office shall terminate
immediately and the authorized number of directors shall be reduced by the number of Preferred
Directors elected pursuant hereto. Any Preferred Director may be removed at any time, with or
without cause, and any vacaney created thereby may be filled, only by the affirmative vote of the
holders a majority of the shares of Designated Preferred Stock at the time outstanding voting
separately as a class together with the holders of shares of Voting Parity Stock, to the extent the
voting rights of such holders described above are then exercisable. If the office of any Preferred
Director becomes vacant for any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold office for the unexpired
term in respect of which such vacancy ocewred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition to any other vote or consent of stockholders required

by law or by the Charter, the vote or consent of the holders of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstanding, voting as a separate class, given in person or
by proxy, either in writing without a meeting or by vote at any meeting called for the purpose,
shall be necessary for effecting or validating:

()  Authorization of Senigr Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize

or create or increase the authorized amount of, or any issuance of, any shares of, or any
securities convertible into or exchangeable or exercisable for shares of, any class or series
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect to
either or both the payment of dividends and/or the distribution of assets on any
Liquidation, dissolution or winding up of the Issuer;

(i) Amendment of Desienated Preferred Stock. Any amendment, alteration
or repeal of any provision of the Certificate of Designations for the Designated Preferred
Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7(c)(iil) below, any amendment, alteration or repeal by means of a
merger, consolidation or otherwise) 5o as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(iii)  Share Exchanges Reclassifications, Mergers and Consolidations. Any

consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or of a merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares of Designated Preferred Stock remain
outstanding or, in the case of any such merger or consolidation with respect to which the
Issuer is not the surviving or resulting entity, are converted into or exchanged far °
preference securities of the surviving or resulting entity or its ultimate parent, and (y)
such shares remaining outstanding or such preference securities, as the case may be, have
such rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, taken as a whole, as are not maierially less favorable to the holders thereof than
the rights, preferences, privileges and voting powers, and limitations and restrictions
th:ﬁo:f; of Designated Preferred Stock immediately prior to such consommmation, taken as
& whole;

A-8
UST Sequence Number 667

FAEYIY . chlibdda el

15



FEB. 5.2009 9:08AM ¢5¢C NG 496 P 16

pravided, however, that for all purposes of this Section 7(c), any increase in the amount of the -
authorized Preferred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or simnilar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and jssuance, or an increase in the guthorized or
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other seties
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Desigpated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, disselution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the hoIdcrs of outstanding shares of the Designated
Preferred Stock.

(@)  Changes after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shell be required pursuant to Section 7(c) above if, at or prior to the

time when any such vote or consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall have been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemyption, in each case pursuant to Section 5 above.

(e)  Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Desigrated Preferred Stock (including, without

limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shal! be governed by any rles of the Board of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt from time to
time, which rules and procedures shall conforma to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other tradmg facility on
which Designated Preferred Stock is listed or traded at the time,

Section 8.  Record Holders. To the fullest extent permitted by applicable law, the
Issuer and the transfer agent for Designated Preferred Stock may deem and treat the record
holder of any share of Designated Preferred Stock as the truc and lawful ownerx thereof for all
purposes, and neither the Issuer nor such transfer agent shall be affected by any notice to the

contrary,

Section9.  Notiges. All notices or communications in respect of Designated
Preferred Stock shall be sufficiently given if given in writing and delivered in person or by first
class mail, postage prepaid, or if given in such other manner as may be permitted in this
Certificate of Designations, it the Charter or Bylaws or by applicable law. Notwithstanding the
foregoing, if shares of Designated Preferred Stock are issued in book-entyy form through The
Depository Trust Issuer or any similar facility, such notices may be given to the holders of
Designated Preferred Stock In any manner permitted by such facility.

Section 10.  No Presmptive Rights. No share of Designated Preferred Stoek shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or
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options issued or granted with respect thereto, regardless of how such Sccun'l:l.es, or such
warrants, rights or options, may be Qesignated, issued or granted.

Section 11.  Replacement Certificates. The Issuer shall replace any mutilated
certificate at the holder’s expense upon surrender of that certificate to the Issuer. The Issuer shall
replace certificates that become destroyed, stolen or lost at the holder’s expense upon delivery to
the Issuer of reasonably satisfactory evidence that the certificate has been destroyed, stolen or
lost, together with any indemnity that may be reasonably required by the Issuer.

Section 12.  Other Rights. The shares of Designated Preferred Stock, shall not have
any rights, prefercnces, privileges or voting powers or relative, participating, optional or other
special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or
in the Charter or as provided by applicable law.
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