S UoC sERVI a 1 2
Division of Corpdgations 1861

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

A

Note: DO NOT hit the REFRESH/REL OAD button on your browser from this page. Doing so will
generate another cover sheet.

LEhttattis e e e R b ]

To:
Division of Corporations
Fax Number : (850)205-0380
From: .
Account Name : UCC FILING & SEARCH SERVICES, INC.
Account Number : 119980000054
Phone : (B50)651-6528
Fax Number : [B50)681-6D11
S0 o
(’_;ﬁ‘:l::y““""' Bt R A Fh-.:. g_r; q
Lo QRS X U '
& e MERGER OR SHARE EXCHANGE Sis =, 7 |
iz & L i ’
~ = o . - Foon T |
o United States Trust Company, National Association - X t.m .
i ow @ e, =2 I
2 H Lie - O =
o Certificate of Status 0 = N
Wi ZHoo=E ; S P
e = B Certified Copy 1 ] Y =i
) ™~ = Page Count 28 || IS . '
- Estimated Charge §78,75
Electronic Filing Menu Corporate Filing Menu Help

NRAGL

ol




Jul 2 2007 14:24 P.02

UCC SERVICES Fax:8506816011

ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105 of the Florida Statutes.

First: The name and jurisdiction of the surviving corporation:
Name Turisdiation Charter
— Number
United Stetes Trust Company, National Asgociation United States 24645
Sgcond: The name and jurisdiction of each merging corporation;
Name Jurigdiction Document
Number
UST Mortgage Company Florida P96000021542

Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on July 2, 2007.

Fifth: Adoption of Merger by Surviving Corporation:
The Plan of Merger was adopted by the sharcholder of the surviving corporation

on May 10, 2007.

Sixth: Adoption of Merger by Merging Corporation:
The Plan of Merger was adopted by the shareholder of the merging corporation on

May 10, 2007,

Seventh: Signatures for Each Corporation
empany, National Assoclation

Unlted States Trust C
=
—ri
<o
™ 27
=

By - Al
Edward I. Handelman
Managing Director
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UST Mortgdgeg Company :
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PLAN AND AGREEMENT OF MERGER
OF
UST MORTGAGE COMPANY
WITH AND INTO
UNITED STATES TRUST COMPANY, NATIONAL ASSOCIATION
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PLAN AND AGREEMENT OF MERGER
OF
UST MORTGAGE COMPANY
WITH AND INTO
UNITED STATES TRUST COMPANY, NATIONAL ASSOCIATION
THIS PLAN AND AGREEMENT OF MERGER, dated as of May 4, 2007
(this “Apgreement™), is made and entered into by and between UNITED STATES TRUST
COMPANY, NATIONAL ASSOCIATION (“United States Trust Company, NA™) and UST

MORTGAGE COMPANY.

WITNESSETIH:

WHEREAS, United States Trust Company, NA, Charter No. 24645, iz a national
banking association duly organized and existing under the laws of the United States with its main
office at 114 Wast 47th Street, New Yorlg New York 10038; and

WHEREAS, UST Mortgage Compaﬁy is & corporation Incorporated and existing under
the Jaws of the State of Florida with {ts principal place of business at 4601 Touchton Road East,
Jacksonville, Florida 32246; and

WHEREAS, UST Mottgage Company i3 a wholly-owned subsidiary of United States
Trust Company, NA; and

WHEREAS, the board of directors and the sole shareholder of United States Trust
Compeny, NA pursuant to the authority given by, and in accordance with, 12 U.S,C, §§ 215a-3

and 1828, have approved this Agreement and authorized the execution thereof; and
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WHEREAS, the board of directors and the sole shareholder of UST Mortgage Company,
have respectively duly adopted and approved this Agrcement and authorized the execution
thereof in accordance, with Section 607.1101 ef seq. of the Florida Statutes.

NOW, THEREFORE, United States Trust Company, NA and UST Mortgage Company,
hereby agree thar, UST Mortgage Company shall be merged with and into United States Trust
Company, NA, which shall be the surviving association, and the plan, termns and conditions of
such merger (the “Merger™ and the mode of carrying it into effect shall be as follows:
1-THE MERGER

1.1 Mgrger; Suryiving Association

Upon the effectiveness of the Merget and in accordance with this Agreement,
UST Mortgage Company shall be merged with and into United States Trust Company, NA, u;!;ler_
the charter of United States Trust Company, NA, and the corporate existence of UST Mortgage.
Compeny shall cease. United States Trust Company, NA shall continue its corporate existence
under the laws of the United States and shall be the association surviving the Merger (the
*Surviving Association”).

1.2  Name of Surviving Association and
Articles of Associatjon and Bylaws

The name of the Surviving Association shall be “UNITED STATES TRUST
COMPANY, NATIONAL ASSOCIATION.” From end after the Effective Date (as defined in
Section 1.3), the Articles of Association of United States Trust Company, NA, as set forth in
Attachment A, shall be the Articles of Association of the Surviving Association. From and after
the Effective Date, the Bylaws of United States Tfust Com-pany, N4, as set forth in Attachment

B hereto, shall be the Bylaws of the Surviving Association. From and afier the Effective Date,
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each of the forcgoing shall be, and may scparately be certified as, the Articles of Association and
Bylaws of the Surviving Association until further amended as provided by law.

1.3 Effective Date of Merpger

The Merger shall be conditioned upon, and shall become effective
immediately afier, the purchase by Bank of America Corporation of all the issued and
outstanding capital stock of U.S. Trust Corporation from The Charles Schwab Corporation with
effect from July 1, 2007 (the “Stock Sale™}, or such other date as shall be provided by law and
agreed to by the parties hereto, subject to the approval of the Federal Deposit Insurance
Corporation and the Comptrolier of the Currency which date shall be specified in the certificate
of merger to be issued by the Comptroller of the Currency. The time of such effactiveness is
hersin referred to as the “Effective Date.”

' 1.4  Effe erger '

All assets as they ex'ist et the Effective Date shall pass to and vest in the Surviving

 Association without any conveyance or other transfer. The Surviving Associetion shall be

responsible for al! of the liabilities of every kind and description of the merging inatitations
existing s of the Effective Date of the Merger.

1.5 Business of Surviv jation

The business of the Surviving Association aficr the Merger shall continue to be

that of a national banking association and shall be conducted at its main office, which shall be

located at 114 West 47 Strect, New York, New York 10036, and st all its legally established

branches.

1.6  Board of Directors of Swrviving Association
The persons serving as the Board of Directors of United States Trust Company,

NA immediately prior to the Merger shall ¢continue to serve as the Board of Directors of the
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Surviving Association until the next annual mecting of its shareholders or until such time as their
successors shall have been elected and qualified:
2 - CAPITALIZATION
2,1  Capltal Stock of Survjving Association

Upon the Effective Date, all shares of Co-Op Holdings, Inc. common stock shall
be extinguished and cease to exist. As of March 31, 2007, United States Trust Company, NA
had capital of $1,241,466,000 consisting of common stock of $14,995,000, divided into
2,999,029 shares ecach of $5.00 par value, surplus of $997,321,000 and undivided profits,
including capital reserve.;., of $229,150,000. The amount of capital of the Surviving Association .
immediately following the Effective Time will be capltal of $14,995,145, and be divided into
2,999,029 shares cach of $5.00 par value, and immediately following the Effective Time, the .
Surviving Association shali have a surplus and undivided profits, including capital reserves,
equal to the surplus and undivided profits, including capital reserves, of United States 'Trust 3
., Company, NA specified in the preceding sentence, adjusted, however, for nomal earnings émd
expenses between March 31, 2007 and the Effective Time.
3 - ACCOUNTING MATTERS

e | Accounting Treatment of Merger
In accordance with AIN-APB 16, #39, “Transfers and Exchanges Between

Commpanies Under Common Centrol,” the Merger will be accounted for at historical cost in a

manner similar to a pooling of interests.
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32  Assetss labilities of UST MORTGAGE COMPANY
UST Mortgage Company shall contribute to the Surviving Association assets
having a book value, over and above its liability to its creditors, it being understood by the parties
that the net book value of the assets will not be adjusted by reason of the Merger because the
Merger will be accounted for in a2 manner similar to a pooling of interests,
3.3  Asgsefsand Liabﬂjtie:.; of United States Trust Company, NA
United States TmSF Company, NA shall have on hand acceptable assets having a
book value; over and abavea its liability to its creditors, it being understood by the parties that the
net book value of the assets wiil not be adjusted by reason of the Merger because the Merger will
be accounted for in a manner similar to a pooling of interests.
4- MSCﬁLLAN EOUS

4.1  Consent of the Partles

This Agreement mey be terminated by the mutual written consent of the boards of
directora of United States Trust Company, NA and of UST Mortgage Company
4,2  Shareholder roval
The Merger has been ratified and approvad by the written consent, adopted in lieu
of a maeting, of the sole shareholder of each of United States Trust Company, NA and UST
Mortgage Company, in accord with applicabla law the Bylaws of respectively United States Trust
Company, NA and, UST Mortgage Company.
4.3 atory Approval
The consummation of the transactions contemplated by this Agreement is

conditioned upon receipt of all consents, approvals and permissions and the satisfaction of all of
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the requirements prescribed by law, including, but not limited to, the consents, spprovala and
pormissions of all regulatory authorities which are necessary to the carrying out of the Merger
described in this Agreement.

IN WITNESS WHEREOF, cach of the panies hereto has causcd this Plan and
Agreermncnt of Merger to be executed by its duly authorized officars and its corporate seal to be

affixed hareto, all as of the date first set forth above.

ATTEST: . ‘ UNITED STATES TRUST COMPANY,
L NATIONAL ASSOCIATION

Carol A. Strickland - : ) Frances Aldnch Sevﬂla—Sacas-a

Corporate Secretary : Chief Executive Officer

(Corporate Seal)

Assistant Secretary

(Corporate Seal)
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STATE OF _Neu) Uovrk
COUNTY OF _N 240 L:_\Jar [

On this LQ__Md,ay of , 2007, before me, a Notary Public for the State and County
aforesaid, personally came Fances Kldrich Swilla-Secam as (hrie € Fyopuitive. OFke and
Corch Strickland as  Corpovade. Servdwuof UNITED STATES TRUST COMPANY,
NATIONAL ASSCCIATION (the “Associafion”), and ¢ach in such capacity acknowledged the
faregoing instrument to be the act and deed of the Association of himself/herself as an officer
thereof and the seal affixed thersto to be the seal of the Association. '

WITNESS my official seal and signature the day and year aforesaid.

bﬁ?m@(]’iﬁ)%w mml kil of i Yo
Notary Public for the jurisdiction &h’gm
aforcsaid

My Commission Expires: J,QS’_S_@QQQ

(SEAL) '
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STATEOF Floeida

COUNTY OF  DuvnJ

On this A day of Mas, ___, 2007, before me, a Notary Public for the Stats and County
aforesaid, personally came Lgml.u Bressnyd a9 Thesidirt  and Tauk Mathews
a5 Jee n..!'a.rgc of UST MORTGAGE COMPANY (the “Company™), and each in such
capacity acknowledged the foregoing instrument to be the act and deed of the Company and of
himself/herself as an officer thereof and the seal affixed thereto to be the seal of the Company.

WITNESS my official seal and signaturs the day and year aforesaid.

Worore N ihnie.

Notary Public for the jurisdiction
aforesaid

My Commission Expires: é.g 5, 2008

(SEAL)

on Bxplros 1 15, 2008

Comm # DD 338285
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Attachment A
fo
The Plan and Agreement of Merger of UST Mortgage Company
with and into United States Trust Company, Natlonal Assecigtion

U.8. TRUST COMPANY, NATIONAL ASSOCIATION

TIO
(As amended through March 1, 2006)

For the purpose of organizing an association to perform any lawfll activities of pational bank, the
undersigned do enter into the following Articles of Associadon;

ARTICLE FIRST,
The ude of the Association shall be U.S. Trust Company, National Association.
ARTICLE SECOND.

The main office of the Association shall be it the Town of Greenwich, County of Fairfield, State
of Connecticut. The general business of the Association shall be conducted at its main office and
{ts branches.

ARTICILE THIRD.

The Board of Directors of this Association shall consist of not less than five nor more than
twenty-five persoms, the exact number to be fixed and determined fom time to time by
resclution of 2 majority of the full Board of Directors or by resolution of 2 majority of the
shareholders at any annual or special meeting thereof. Bach director, during the full term of his
directorship, can own common or preferred stock of the Association with an agoregate par value
of not less than $1,000, or common or preferred stock of a holding company owning, either
directly or indirectly, the Awmociation with an aggregate par value or fair market value of not less
than $1,000, as of either (i) the date of purchase, (i) the date the person became a director or (iif)
the datc of thar person’s most recent tlection to the Board of Directors, whichever is greater.
Any combination of common or preferzed stock of tha Ascciation or helding company can be
used.

Any vacancy in the Board of Dircctors may be filled by action of the majority of the Board of
Directors between meetings of shareholders.

Terms of directors, including directors selected to fill vacancies, shall expire at the next regular
meeting of shareholders at which directors are ¢lected, unless the directars resign or are removed
from office, -

Despite the sxpiration of a director’s term, the director shall continue to serve untl his or her
guccessor is elected and qualifies or until there is a decreasc in the pumber of directors and his or
her position i3 eliminated,
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Honorary or advisory members of the Board of Directors, without voting power or power of finad
decision in matters concemning the business of the Association, may be appointed by resolution of
a majority of the full Board of Directors, or by resolution of shareholders at any annual or special
meeting. Honorary or Advisory Directors shall not be counted to determine the number of
Directors of the Asmociation or the presence of a quorum for any Board action, and shall not be
reguired to owm qualifying shares.

ARTICLE FOURTH.

There shall be an annual meeting of the shareholders to elect directors and transact whatever
other busincss may be brought before the meedng. It shall be held on such day of each year at
the main office or any other convenient place the Board of Dirsctors may designate, on the day
of each year specified therefore in the bylaws, or if that day falls on a legal holiday in the state in
which the Association i3 located, on the next following banking day. If no election is held on the
day fixed or in the event of a legal holiday, an election may be held on any subsequent day within
60 days of the day fixcd, to be designated by the Board of Directom, or, if the dirsctors fail to fix
the day, by sharcholders representing two-thirds of the thares issued and outstanding. In all cases
at least 10 days advance notice of the meeting shall be given to sharcholder by first ¢lass mail.

Each common shareholder shall be entitled to one vote for each share of stock held by him or
her. If the imuance of preferred stock with voting tights has been authorized by a vote of
shareholders owning a majority of the common stock of the Associaton, preferred shareholders
will not have cumulative voting rights and will not be included within the same class 23 comsmnon
shareholders, to elect directors.

A director may resign 3t any time by .delivering written notice to the Board of Directors, its
chairperson, or to the Associaion, which resignation shall be effective when the notice is
delivered unless the notice spacified a later effective date. :

A director may be removed by sharcholders at a meeting called to remove him or her, when
notice of the meeting stating that the purposs or one of the purposes is to remove him or her s
provided, if there is a failure to fulfill one of the affirmative requirements for qualificarion, or for
cause, provided, however, that 2 director may not be removed if the nwmber of votes sufficiens to
elece him or her under cumulative voting is voted against his or her removal.

ARTICLE FYFTH.

Section 5.1  Capital. The toral anthorized capital stock of the Association thall be 50,000
shares, consisting of 50,000 shares of common stock par value One Hundred Dollars ($100)
{“Corunon Stock™. :

Secdon 5.2 Common Stock, Holders of Common Stock shall have the cxelusive right te vote
on all issues prescnted to the shareholders, including the election of members of the Boerd of

10
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Directors, cxcept as otherwise provided by law or in these Articles of Association. Each share of
Commeon Stock shali be entitled to one vote,

Section 3.3  Precmprive Righes, No holder of shares of capiral stack of any class of the
Association shall have any preemptive or preferendal right of subscription to any shares of any
class of stock of the Association, whether now or hercafter authorized, or to any obligations
convertible into stock of the Association, issued, or sold, nor any right of subscription to any
thereof other than such, if any, as the Board of Directors, in its discrction, may from timc to time
determin¢ and at such price as the Board of Directors may fom time to time fix.

Section 5.4  Issnance of Shares ag Dividends. Shares of the samc class or serles may be issued as

a dividend on a pro rara basis and without consideration, Shares of another class or series may be
issued as a share dividend in respect of a class or series of stock if approved by a majority of the
votes entitled to be cast by a class or series 1o be ispued unless there are no outstanding shares of
tha class or series to be issued. Unless otherwise provided by the Board of Directors, the record
date for determining shareholders entitled to a share dividend shall be the dare the Board of
Dircctors autherizes the share dividend.

Section 5.5  Sharcholder of Regard, Unless otherwise provided in the bylaws, the record date
for determining shareholders entitled to notice of and to vote at any meeting is the close of
business on the day before che fimt notice is mailed or otherwise sent to the sharehalder, provided
that in no avent may a record date be more than 70 days before the meeting,.

Section 5.6 Fractional Shares, Jf a sharcholder it entitled to fractional shares pursuant to 2
stock dividend, consolidation or merger, reverse stock split or otherwise, the Associadon may (a)
issue fractional shares, or (b) in lieu of the issnance of factional shares, issue scrip or warrants
entitling the holder to receive a full share upon surrendering cnough scrip or warrants to equal 2
full share, (c) if there is an established and active marker in the Association’s stock, make
reasonable amangements to provide the sharcholder with an opportunity to realize a fair price
through sale of the fraction, or purchase of the additional fraction required for a full share, (d)
remit the cash cquivalent of the fracdon to the shareholder, or (¢} sell full shares representing all
the fractions at public auction or to the highest bidder after having solicited and received sealed
bides from at least three licensed stock brokers, and distributc the proceeds pro rata to shareholders
whe otherwise would be entitled to the fiactional shares. Subjéct to these Articles of Association,
the holder of a fractional share §5 entitded to exercise the rights of a sharsholder, including the
tight to vote, 10 reccive dividends, and to participate in the assets of the Awmociation upon
liquidation, in proportion to the fractional interest. The holder of scrip or warrants is not entitled
to any of these rights unless the scrip or wamants explicitly provide for such rights. The scrip or
warrants may be subject to additional conditions such as (1) that the scrip or warrants will become
void if not exchanged for full shares before a specified date and {2) that the shares for which the
scrip or warTants are exchangeable may be sold at the option of the Association and the proceeds
paid to scripholdens.

Secton 5.7 Lssmance of Debt Oblimarions, The Associaton, at any time and from time to time,
may authorize and issue debt obligations, whether or not subordinated, without the approval of
the sharcholders. Obligations classified as debt, whether or not subordinated, which may be

1
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issued by the Association without the approval of shareholder, do net carry voting rights on any
issue, including an increase or decrcasc in the aggregate number of the sccurities, ar the exchange
or reclassification of all or part of the securities into secutities of another class or series.

ARTICLE SIXTH.

The Board of Directors shall appoint one of its membem President of ¢hiz Association and onc of
its members who shall be Chairpenion of the Board of Dircetors. The Board of Divectors shall
have the power to appoint a Secretary who shall keep minutes of the directors’ and shareholders’
mestings and be responsible for authenticating the records of the Association, and such other
officers and croployees a3 may be required to transact the business of chis Associarion. A duly
appointed officer may appoint one or more officers or assistant officers if suthorized by the Board
of Directors in accordance with the bylaws.

The Board of Director shall have the power to:
1) Define the duties of the officers, employeesand agents of the Association;

2) Delegate the performance of its duties, but not the responsibility for its
dutes, to the officers, employees, and agents of the Association;

3 Pix the compensation and enter into employment contracts with its
officers and employees upon reasonable terms and conditions consistent
with applicable law;

4) Dismiss officers and employees;
5) Require bonds from officens and employees and to fix the penalty thereof:

6) Radfy written policies authorized by the Association’s management or
cornmittees of the Board; '

7) Regulate the manner in which any incrcasc or decrease of the capital of
the Association shall be made, provided that nothing therein shall restrict
the power of sharcholders to incresse or decrease the capital of the
Association in accordance with law, and nothing shall raise or lower from
two-thirds, the percentzge required for shareholder approval to increase or
reduce the capital;

8) Manage and administer the business and affairs of the Association;

9) . Adopt initial bylaws, not inconsistent with the law or the Artcles of
Associztion, for managing the business and regulating the affairs of the
Association;

12
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10) Amend or repeal bylaws, extept to the extent that the Articles of
Assaciation reserve this power in whele or in part to sharsholders; '

11) Make contracts; and

12) Generdlly to perform all acts thar are legal for a Board of Directors to
perform.

ARTICLE SEVENTH.

The Board of Directors shall have the power to change the location of the main office to any
other place within the limits of Greenwich, Connecticut, without the' approval of the
sharcholders, and shall have the power-to establish or change the location of any branch or
branches of the Association to any other location permired under applicable law, without the
approval of the shareholder, subject to approval by the Office of thc Comptroller of the
Currency. .

ARTICLRE EIGHTH.

The corporata existence of this Association shall continue until terminated according to the laws
of the United States.

ARTICLE NINTH.

The Board of Directors of this Association, or any 1 or more shareholders owning, in the
aggregate, not less than 50 percenc of the stock of this Association, may call a special meeting of
the shareholders at any time. Unless otherwise provided by the bylaws or the laws of the United
States, or waived by the shareholders, a notice of the time, place, and purpose of every annual and
special meeting of the shareholders shall be given by first class mail, postage prepaid, mailed at
least 10, and nor mote than 60, days prior to the date of the meeting to each shareholder of
racord at his/her address 25 shown upon the books of this Assocladon. Unlase otheroriae provided
by the bylaws, any action requiring approval of shareholder must be effected ar a duly call annual
ot special meeting.

ARTICLE TENTH.
Subject to the following provision of this Ardcle Tenth, the lability of the direcrors of this

Awsociation for monetary damages shall be eliminated to the fullest cxtent permissible under New
York law and the laws of the United States.

13
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The Amociation may tnake or agree to make indemnification payments to an insttution-affiliated
party (as defined in 12 U.S.C. 1813(u)) for any actions or proceedings provided such paymenu
are reasonable and comsistent with (i) the regquirements of 12 ULS.C. 1828(k) and the
implernenting regulations thereunder. (ii) the relevanr provisions of law of the State of New
York, and (iil) as further provided in Asticle X1 of the Association’s By-laws, provided that such
payments are copsistent with safe and sound banking practices.

The Association may, upon the affirmative vote of a majority of its Board of Dir¢ctors, purchase
insurance for the purpose of indemnifying an institution-affiliated party {as defined in 12 U.5.C.
1813(u)) to che extent that such indemnification is allowed in the immediate preceding paragraph.
Such insurance may, but need nor, be for the benefit of all institution-affiliated particy (as defined
in 12 U.5.C. 1813(u}).

ARTICLE ELEVENTH.

These Articles of Association sy be amended at any regular or special meeting of the
shareholders by the affizmative vote of the holders of a majority of the srock of this Association,
wnless the vote of the holders of a greater amount of stock it required by law, and In rhar case by
the vote of the holders of such greater amount. The Association's Board of Dizectors may
propose one or more amendments to the Arricles of Association for submission to the

shareholders.

14
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Attachment B
to :
The Plan and Agreement of Merger of UST Mortgage Company
with and into United States Trust Company, Nationa! Association

BYLAWS
OF
UNITED STATES TRUST COMPANY, NATIONAL ASSOCIATION

ARTICLE 1
MEETINGS OF SHAREHOLDERS

Section 1.1 Apnmual Meeting, The regular annual meecting of the shareholders ta elect Direcrors
and transact whatever other business may properly come beforc the meeting, shall be held at the
main officc of United States Trusc Company, National Association (the “National Association™),
114 West 47" Street, New York, New York or such other place and at such time as the Board of
Directors may designate during April of each year, provided, however, the shareholders may clect
to act by unanimous wrirtent consent in lieu of such meeting. Notice of the meeting shall be
mailed by first clage mail, postage prepaid, at least 10 days and no more than 60 days prior to the
date thereof, addressed to each shareholder at his or her address appearing on the books of the
Natonal Association, If, for any cause, an election of Directors is not made on that date, or in the
event of 2 legal holiday, on the next following banking day, an clection may be held on any
subsequent day within 60 days of the date fixed, to be designated by the Board of Directors, or, if
the Directom fail to fix the date, by sharsholders representing two-thirds of the shares.

Secton 1.2 Special Meetings, Except as otherwise specifically provided by statute, special
meetings of'the shareholders may be called for any purpase at any time by the Board of Directors
or by any one or more shareholden owning, in the aggregate, not less than ten (10) percent of the
stock of the National Association. Every such special meeting, unless otharwise provided by law,
shall be called by mailing, postage prepaid, not less than 10 days nor more than 60 days prior to
the datc fixed for the meeding, to each sharcholder at the address appearing on the books of the
National Association, a notice stating the purpose of the meeting.

The Board of Directors may fix a racord date for determining shareholders entitled to notice and
0 vote 4t any meeting, in reasonsble proximity to the date of giving notice to the shareholders of
such meeting. The record date for determining sharcholden entitlad to demand a special meeting
is the date the first sharcholder signs a demand for the meeting describing the purpose or purposes
for which it is to be held,

;‘\ special meeting may be called by sharcholders or the Board of Directors to amend the Articles
of Association or By-laws, whether or not such Bylaws may be amendcd by the Board in the
absence of shareholder approval.

If an annual or special sharcholders’ meeting is adjourned ta a different date, time, or place, notice

nced not be given of the new date, time oy place, if the new date, time or place it announced at
the meeting before adjournment, unless any additional items of business asc to be considered, or

15
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the National Association becomes aware of an intervening event materially affecting any matter to
be voted on more than 10 days prior to the date to which the meeting is adjourned. If a new
record date for the adjoumed meeting is fixed, however. notice of the adjourned meeting must be
given to persons who are sharcholders as of the new rccord date.

Section 1.3  Nominations of Dirgctors, Nominations for clection to the Board of Directors
may be made by the Board of Directors or by any stockholder of any outstanding class of capiral
stock of the National Association entitled to vote for the cleetion of Directors, Nominations,
other than those made by or on behalf of the existing manzgement of the National Association,
shall be made in writing and shall be delivered or mailed to the Chief Exccutive Officer of the
National Association not less than 14 days nor more than 50 days pdor to any meeting of
shareholders called for the elecdon of Directoms, provided, however, that if Jess than 21 days'
notice of che meeting is given to shareholders, such nomination shall be mailed or delivered to
the President of the National Association no later than the close of businesi on the seventh day
following the day on which the notice of meeting was mailed. Such notification shall contain the
following information to the extent known to the notifying shareholder:

1) The name and address of cach proposed nominee.
2} The principal occupation 'of each proposed nominec.

3) The total number of shares of capital stock of the National Association thac will be
_ voted for each proposed nominee,

4) The name and resident address of the notifying sharcholder.

5) The number of shares of capital stock of the National Association owned by the
notifying sharcholder,

Nominations not made in accordance herewith may, in his/her discrgtion, be disregarded by the
chairpemon of the meeting, and upon his/her instructions, the vote tellers may disregard all votes
cast for each such nominee.

Section 1.4  Proxies. Sharcholders may vote at any meeting of the shareholders by proxies duly
authorized in writing, but no officer or employee of the National Association shall act as proxy.
Proxies shall be valid only for one meeting, to be specificd therein, and any adjournments of guch
meeting. Proxics shall b datcd and filed with the secords of the maaring. Droxies with farsimile
signaturcs may be used and unexecuted proxics may bc counted upon reccipt of a written
confrmation from the shareholder. Proxies meeting the above requirements submitted at any
time during 2 meeting shall be accepted.

Section 1.5  Quorum, A majority of the outstanding capital stock, represented in person or by
proxy, shall constitute a quorum at any meeting of shareholders, unless otherwise provided by
law, or by the sharcholders or Directors pumsuant to Section 12.2, but less than a guorwm may
adjourn any mecting, from time to dme, and the meeting may be held, a3 adjourned, without
further notice. A majority of the votes cast shall decide every question or matter submitted to the
shareholders at any meeting, unless otherwise provided by law or by the Asticles of Association,
or by the sharcholders or Directors pursuant to Section 12.2.
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Scction 1.6 Actien withour Meeting, Whenever stockholders are required or permitted to
tzke acion by vote, such action may be taken without 2 meeting on written consent, secting forth
the action §9 taken, signed by the holders of all the oustanding shares of capital stock entitled to
vote thereon.

ARTICLE I
Dire ctors

Section 2.1  Beard of Directors, The Board of Directors shall have the power to manage and
administer the business and sffairs of the National Association, Except as expressly fimited by law,
all corperate powers of the Nadonal Association shall be vested in and may be exarcised by the
Board of Dirccrors. .

Section 2.2  MNumber. The Board shall consist of no less than five nor more than twenty-five
petsons, the exact number within such minimum and maximum lmits te be fixed and
determined from time to time by resolution of a majority of the full Board or by resolution of a
majority of the shareholders at any meeting thercof.

Section 2,3  Qrganizavion Meeting, The Secretary, upon receiving the result of any elecrion,
shall notify the Directors-clect of their clection and of the time at which they are required to

meet at the main office of the National Association to organize the new Board and elect and
appoint officers of the National Associadon for the succeeding year. Such meeting shall be hald
on the day of the election or as soon thereafier as practicabie, and, in any event, within 30 days
thereof. If, at the time fixed for such meeting, there shall not be a quorum, the Directors present
may adjoumn the meeting, from time to time, untl a guorum is obtained.

Section 2.4  Regular Meetings, The regular meetings of the Board of Directors shall be held at
least once in each calendar quarter at such time and at such place within or without the State of
New York, 23 may be fixed by the Board from time to time. No notice need be given for regular
meetings of the Board. When any regular meeting of the Board falls upon a holiday, the meeting
shall be held on the next banking business day unless the Board shall designate another day.

Any one ar more members of the Board or any committee thereof may partcipate in a meeting
of such Board or committee by mears of audic or video teleconfersnce or similar
commurications equipment allowing all persons participaring in the mecting to hear sach other at
the same rime. Pardcipation by such means shall constitute presence in pemon at a meeting, The
mnutes of such meeting shall indicate which members participated by audic or video
teleconference or sirnilar communications equipment.

Section 2.5  Special Meetings, Special meetings of the Board of Directors may be called at any
time by the Chairman of the Board, the Chief Execudve Officer, or the President. The Secretary
shall call a special mecting at the written request of any three Dirsctors, The Secretary shall give
notice of the date, hour and place (which may be within or without the State of New York) of
any special meeting by mailing or delivering the same at least two days before the meeting, or by
telegraphing or telepheoning the same at least one day before the meeting, to cach Dixector.
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Section 2.6  Quorum snd Voting, A majotity of the entire Board thall constirute 3 quorum at
any meeting, except when ctherwise provided by law, or the Bylaws, but a lesser number may
adjcurn any meeting, fom tme to time, and the meeting may be held, as adjourned, without
fiarther notice, If the number of Directors is reduced below the nurnbet that would consttuee 2
quorwi, no business may be tansacted, except selecting Directors to fill vacancies in
conformance with section 2.8, If a quorum is present, the Board of Directors may take action
through the vote of 2 majority of the Dircctors who are in attendance,

Section 2.7  Vacancies. When any vacancy occuss ameong the Directors, a majority of the
remaining members of the Board, according to the laws of the United States, may appoint a
Director to fill such vacancy at any regular meeting of the Board, or 2t a special meeting called for
that purpose at which a quorum is present, or if the Directons remaining in office constitute fewer
than a quorum of the Board, by the affimative vote of a majority of all the Directors remaining
in office, or by shareholdexs at a special meeting called for that purpose, in conformance with
Secton 2.2 of this Argcle,

A vacancy that will occur ar a specific later date (by reasan of a resignation cffective at a later date)
may be filled before the vacancy occurs, but the new Director may not take office umtil the
VACINCY QGCUrs.

Section 2.8 Removal of Dirggtors, Any or all of the Dircctors may bé remowed, with or
without cause, by a mejority of the stockholders,

Section 2.9 Action without Meeting,  Any action required to be taken at a meeting of the
Board of Directors of the Mational Assoelation, or any actun which may be taken ar a meeting of
the Board of Directors or committee thereof, may be taken without a meeting if 4 content in
writing, setting forth the actions to be taken, sought by all of the Director, or all the members of
the committee, as the case may be, is filed in the Minutes of the proceedings of the Board of
Dircctors ar of the committee, Such consent shall have the same effect as 2 vnanimous vote.

ARTICLE IIX
AUDIT COMMITTEE

Section 3.1  Number and Blecion.  The Board, by resolution adopred by a majority of the
entire Board, may designate from among its members an Audit Committee consisting of not laws
than three Directors who are not also active officers of the National Association or its affiliates,
one of whom shall be designated by the Board as Chairman of such Committee.

Section 3.2 Meetiney, The Audit Committee shall meet at least four times each fiscal year and
shall also meet at other times on call of its Chairman.

Section 3.3  Duties and Power,  The duties of the Audit Corunittee shall include
examinations of the managerial, fnancial and certain other affairs as well as audirs of the fiduciary
activitics of the National Association or cause suitable examinations or sudits to be made by
anditors responsible only to the Board of Directors at least once during each calendar year and
report the results of such examinations and audits to the Board at the next regular mecting
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thereafter, Such reports regarding the examination of the managerial, financial and ¢ertain other
affairs of the National Association shall be in wrifing and state whether the National Assoclarion is
in 2 sound condition and whether adequatc internal concrols and procedures arc being maintained
and shall recommend 10 the Board such changes in manner of conducting the affairs of the
MNational' Associaion as shall be deemed advisable. The Aundit Comemittce shall rcview the
examinations and audits of the National Association made by any regulatory authority and report
to the Board such other martters as it deems advisable with respect to the National Association, its
various departments and the conduct of irs affairs. In the perfonmance of its duties, the Audit
Committee may employ or retain, fom time to time, such independent experts and assistance as
it may find neccssary or convenicnt.

ARTICLE IV
OTHER COMMITTREES
Scctdon 4.1 Other Committess, The Board may appoint, fiom time to time, such other

committees consisting of Directors, officers or other perons and having such powers, dudes and
functions in the management, or relating to the business and affairs, of the National Assoclation as
the Board may determine. The Chicf Pxecutve Officer may appeint, ffom time to time, such
other committees consisting of officent or other persons and having such powers, duties and
fanctions in the management, or rclating to the butiness and affairs, of the Navional Association as
the Chief Executive Officer may determine. Bach such committes shall serve at the pleasure of
the Board, or in the case of any commiuee appointed by the Chief Executive Officer, at the
pleasure of the Chief Executive Officer. A majority of the members of any such committee may
determine its rules of order and procedure and the time and place of its meetings, unless the
Board, or in the casc of a committee appointed by the Chief Executive Officer, the Chief
Executive Officer, shall otherwise provide. The Board, or in the casc of = committes appointed
by the Chief Bxecutive QOfficer, the Chief Executive Officer, may fill any vacancy in a commitee
and may designate one or more persons as altermate members of a committee who may replace
any absent member or members at any meeting of such committee.

However, a committe¢ may not:

1) Authorize distributions of assets or dividends.

2) Approva action required to be approved by shareholders.

3) Fill vacancies on the Board of Directors or any of its corunittees,
" 4) Amend the Articles of Association.

5) Adopt, amend, or repeal the Bylaws,

€) Authotize or approve the issuance or sale, or contrace for sale, of shares or
determine the designation and relative rights, preferences, and limitations of 3 class
or scries of shares. :

Section 4.2. National Trust Invesoment Committes, There shall be a Nadonal Truse

Invesament Committee of this National Assoclation composed of five or more members
appointed by the Chief Executive Officer, who shal! be capable and experienced officers of the
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National Association. The National Trust Investment Committce will ovemee the National
Association’s fiduciary activities to ensure that the National Association meets is fOduciary
responsibilities and complies with the requirements of approptiate sections of Regulaton 9 (12
C.F.R. Part 9) of the Officc of the Comptroller of the Currency (“OCC"). The Narional Trust
Investment Committee will be responsible for overseeing the account review process, investment
management, investment advisory, estate, custody, IRA and simitar accounts. The National Trust
Investment Comimittee will also oversee fiduciary relationships where the National Associadon
serves as trustes, executor, guardian, agent or in any other fiduciary capacity. The National Trust
Investment Commirtee shall keep minuces of it meetingt, and shall periodically report its
activities to the Board of Directors or to 1 commitiee thereof designated by such Board of
Directors, and any acton taken by the Board or such designated committee with vespect thereto
thall be entered in the minutes of the Board or such designated commirtee.

Section 4.3  Loan Commiptes, There shall be 1 loan committee composed of five or more
members appointed by the Chief Exccutive Officer, who shall be capable and ¢xperienced officers
of the National Association. The Loan Committee shall provide ovemight of policies regarding
lending and eredit extensions, shall monitor loan portfolio performance, the adequacy of the lpan
Joss reserve and the National Association’s Community Reinvestment Act lending activities. The
Loan Committee shall keep minutes of is meetings, and shall periodically repott its activitics to
the Board of Directors, or to a comumittee thereof designated by such Board of Directors, and any
action taken by the Board or such designated committee with respect thereto shall be entered in
the minutes of the Board or such designated comumittee. '

: ARTICLE V
OFFICERS AND EMFLOYEES

Section 5,1  Officem, The officers of the National Association shall be 2 Chaieman of the
Board, a Chief Executive Oificer and a President, one or more Vice Chairmmen of the Board, one
or more Managing Directors, one or more Vice Presidents (any one or more of whom may be
designated, Executive Vice President, Senior Vice President or by some other special designation),
- a Secretary, a Treasurer, @ Chicf Financial Officer, a2 Chief Fiduciary Officer and an Auditor, The
Chairman of the Board, the Chief Executive Officer and the President (each of the foregoing
officers being referred to hersinafter as an “Executive Officer”), the Sceretary and such other
officers, if any, as the Board may determine shall be clected by cthe Board at the Annual Mceting
of the Board. The Board shall fom time to tdme appoint such additional officers as It may
determine. In addidon, the Chief Executive Officer may appoint one or more Managing
Directors, Seniot Vice Presidents, Vice Presidents, Assistant Vice Presidents, Assistant Secretaries,
Assistant Treasurers, Assistant Comptrollers and other officers of the rank of Managing Director or
below with such titles and dudes as may be specified upon appointment. Vacancies in the offices
of any officers so elected or appointed shall be filled in the manner prescribed in these Bylaws for
election or appointment to such offices.

Section 5.2  Chairman of the Board. The Board of Directors shall appoint one of its members
to be the Cheirman of the Board to serve at its pleasure. Such person shall preside at all meetings
of the Board of Dircctors. The Chairman of the Board shall supervise the carrying out of the
policias adopted or approved by the Poard: shall have general executive powers, as well as specific

20




UCC SERVICES Fax:8506816011 Jul 2 2007 14:31 P.24

powers conferred by these Bylaws; and shall have and may exercisc such further powers and
duties 28 ffom time to time may be conferred upon, or assigned by the Board of Directors.

Section 5.3  Chief Executive Officer, The Board of Dircctors shall sppoint one of its members
to be cthe Chief Executive Officer of the National Association. In the absence of the Chairman of
the Board, the Chief Executive Officer shall preside at any meeting of the Board. The Chief
Executive Officer shall have general executive powers, and shatl have and may exercise any and
all other powens and dudes peruaining by law, regulation, or practice, to the office of Chicf
Exccutive Officer, or imposed by these Bylaws. The Chief Executive Officer shall also have and
may exercise such fiurther powers and duties as from time-to-time may be conferred, or asigned
by the Board of Directors. In the absence of the Chief Exccutive Officer, the President shall
perform all the duties of the Chief Executive Officer.

Section 5.4 President. The Board of Directors shall appoint one of its members to be the
President of the National Association. In the absence of the Chairman and the Chicf Execudve
Officer, the President shall preside at any ‘meeting of the Board, Subject to the directon of the
Chief Executive Officer, the President shall have general executive powers, and shall have and
may cxercise any and all other powers and duties pertaining by law, reguladon, or practice, to the
office of President, or imposed by these Bylaws, The President shall also have and may exercise
such further powers and duties as from tirnc-to-time may be conferred, or assigned by the Board
of Dircctors or the Chief Executive Officer. In the absence of the President, the Board or the
Chief Bxecutive Officer may designate another officer to perforrn alf the duties of the President.

Section 5.5 Duties of Officers. Officers shall pa.mctpate in the management of the business and
affains of the National Association as directed, and in the order of seniority determined, by the
Board. They shall perform such dueies as may be assigned to them by the Board, the Chief
Executive Officer or the President or any officer authorized by the Board, the Chief Executive
Officer or the President to do so, or as my be preseribed by law or by these Bylaws.

Section 5.6  Secretary, The Bourd of Directors shall appoint a Seeretary or other designated
officer who shall be Secietary of the Board and of the Nadonal Association, and shall keep
accurate minutes of all meectings, The Sccretary shall attend to the giving of all notices required by
these Bylaws; shall be custodisn of the corporate seal, records, documents, and papers of the
National Association; shall provide for the keeping of proper records of all transactions of the
National Association; shall have and may exercise any and all other powcrs and dutics pertaining
by law, regulation, or practce to the office of Secretary, or imposed by these Bylaws; and shall
also perform such other duties as may be assigned from time-to-tizne, by the Board of Directors.

Section 8.6  Chief Finangial Officer, The Chief Financial Officer shall have responsibility for
the financial affairs of the National Astaciation, shall supervise the Treasurer and the Comptroller
and shall perforrn such other dutics as may be sssigned to him or her from time to time by the
Board, the Chisf Executive Officer or the President and, in gencral, shall perform those duties
incident to the office of Chicf Financial Officer. In the absence of the Chief Financial Officer, the
Trcasurer shall have the authoerity to perform the duties of the Chief Financial Officer.
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Section 5.6  Treasurer, The Treasurer shall have responsibility for the care and custody of all
monies, fands and other property of the National Assaciation which may come into his hands,
shall pedform such other duties as rnay be assigned ro him or her fom time o time by the Chief
Finanetal Officer and, in general, shall petform those duties incident to the office of Treasurer. In
the abscnce of the Treasurer, an Assistant Treasurer shall have the authonty to perform the duties
of the Trcasurer.

Secton 5.7 Comptroller. The Comptroller shall exercise general supervision over ail
aceounting functions of the National Association, including preparation of its required tax returms
and reports to supervisory authorities. He shall be responsible to the Chief Financial Officer and
may report directly to the Board on such matters as in his judgment should be brought te their
attention. In the absence of the Comptroller, an Ass{stant Compuwoller shall have the authority to
perform the duties of the Comptroller.

Section 5.8  Chief Fidugiary Officer. There shall be a Chicf Fiduciary Officer of the
Natonal Associatlon whose duties shall be to manage, supervise, and direct all fiduciary activities.
Such persons shall do or cause to be done all things necessary or proper in carrying on the
fiduciary business of the National Association according to provisions of law and applicable
regulations; and shall act pursuant to opinion of counsel where such opinion iz deemed necessary.
Opinions of counsel shall be retained on fle in connection with all important matters pertaining
to fiduciary actvides. The Chief Fiduciary Officer shall be responsible for all assets and documents
held by the Natognal Association in ¢connection with fiduciary matters. The Board of Directens
may appoint Regional Chief Fiduciary Officers as it may deem necessary, with such duties as may
be assigned.

Section 5.9 Auditor, The Auditor shall excercise supervision over the Auditing Department,
and shall review and evaluate all existing controls and procedures and be responsible for reporting
on the adequacy of controls, systems and protective procedures and devices to insure the accuracy
of records and the safety of ayscts owned or managed by the National Assoclation. He shall be
responsible to the Board and shall report to the Chief Execudve Officer for administrative
purposes. The Auditor shall report directly to the Board or the Audit Committec on such matters
as in his or her judgment should be brought to their attention,

Section 5.10 ]’.‘_mm_gLQﬁ';c_c The Chief Bxecutive Officer, the President, the Sccretaty and
such other officers, if any, as the Board desermined to siect to hold effice for the eurrant yoar for

which the Board was elected, unless they shall resign, become disqualificd, or be removed; and
any vacaney occurring in the offices of The Chief Executive Officer or President shall be filled
promptly by the Board of Directors. )

Section 5.11 Regignation, An officer may resign at any time by delivering notice to the
National Association. A resignation is effecrive when the notice is given unless che notice specifics
1 later effective date.

Section 5.12 Reamoval of Officers, The Chief Exccutive Officer may be removed, or his/her
authority may be suspended, with or without cause, by the Board. All other officers may be
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removed, or their authority may be suspended, with or without cause, by the Chief Executive
Officer.

ARTICLE VI
FIDUCIARY ACTIVITIES
Section 6,1  Fiduciary Files. Therc shall be maintained by the National Association all fiduciary

records mecesary to assure that i fduciary responsibilities have becn properly undertaken and
discharged.

Secction 6.2 Trusg Igvestmants.  Funds held in a fiduciary capacity shall be invested according
to the inscument establishing the fduciary relationship and local law. Where such instrument
does not specify the character and claw of invesrments to be made and does not vest in the
National Association discrerion in the matter, funds held pumsuant to such insttument shall be
invested in investments in which corporate fiduciaries may invest under local law,

. ARTICLE VI
STOCK AND STOCK CERTIFICATES

Section 7.1  Transfers, Shares of stock shall be mansferable on the books of the National
Association, and a transfer book shall be kept in which all mansfers of stock shall be recorded.
Every person becoming a shareholder by such transfer of stock shall, in proportion to his or her
shares, succeed to all rights of the prior holder of such shares, The Board of Directors tnay impose
conditions upon the transfer of the stock reasonably calculated to simplify the work of the
National Association for stock tramsfers, voting at shareholder meetings, and related matters, and
to protect it against fraudulent transfers.

Secion 7.2 Stock Certificares, The shares of the National Association shail be represented by
certificates or shall be uncertificated. Certificates of stock shall bear the signature of the Chief
Executive Officer {(which may be engraved, printed or impressed), and shall be signed manually or
by facsimile process by the Secretary, Assistant Secretary, or any other officer appointed by the
Board of Directorn for that purpose, to be known as an authorization officer, and the seal of the
National Association shall be engraved thercon. Each ¢ertificate shall recite on it face that the
stock reprosented thereby is wransferable only upon the books of the Narional Association properly
endorsed. ‘

The Board of Dirsctors may adopt or utilize procedures for replacing lost, stolen, or destwoyed
stock certificates as permitted by law.

The National Association may establish a procedure through which the beneficial owner of shares
that are registered in the name of 2 nominee may be recognized by the National Asociation as
the shareholder. The procedure may set forth:

1) The types of nominees to which it applies.

2) The rights or privileges that the Nationa] Association recognizes in a beneficial
OWTIEL,
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3) How the nominee may request the Natonal Association to recognize the
beneficial owner as the shareholder,

4) The information that must be provided when the procedure is selected.

5) The period over which the National Association will continue to recognize the
beneficial owner as the shareholder.

6) Other aspects of the rights and dutles created.

ARTICLE VIO
CORPORATE SEAL

The Chief Executive Officer, the President, the Secretary, or any Assistant Secretary, or other
officer thereunto designated by the -Chief Executive Officer shall have authority to affix dic
comporate seal to any document requiring such seal, and to attest to the same. Such seal shall be
substandally in the foliowing form:

(Insert Imprint of Corporate Seal]

- ARTICLE IX
MISCELLANEQOUS PROVISIONS

Section 9.1 Fiscal Year, The fiscal year of the National Association shall be the calendar year.

Section 3.2 Reords, The Articles of Association, the Bylaws and the proccedings of all
meetings of the shareholders, the Board of Directots, and standing committees of the Board, shall
be recorded in appropriate minute books provided for that purpose. The minutes of cach meeting
shall be signed by the Sccretary, or other officer appointed to act as Secrctary of the meeting,

Secticn 9.3 Camorate Govemance Procedures, To the exrent not inconsistent with applicable
federal banking statutes, the corporate govemnance procedures of the State of New York will be

followed,

ARTICLE X
SIGNING AUTHORIZATIONS

Real property owned by the National Asociation in its own right shal] not be deeded, conveyed,

mortgaged, assigned or wansferred except when duly authorized by a resolution of the Board.

Subiect 1o the exceptions provided in the preceding and following paragraphs, all checks, orders,
contracts, lenses, notes, drafts and other documents and inscuments in connection with the
business of the National Bank may be signed, executed, acknowledged, verified, delivered or
accepted by the Chief Executive Officer or the President of the National Association or by such
other officer, employee or agent thereunto authorized by resolution of the Board, or in writing
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by Chief Executive Officer or the President, or by an officer or officers designated by him or her
subject to such restrictions as the President shall prescribe.

ARTICLE Xi
INDEMNIFICATION

In accordance with the laws of New York, the Nadonal Association shall indemnify any
institution affiliated parry (as defined in 12 U.S.C. 1813(u)) (hereinafter referred to as “person’™)
made or threatencd to be made a pacty to any action or proceeding, whether civil or criminal,
and whether or not by or in the right of the National Association or of any other corporation of
any type or kind or any parmemhip, joint venture, wust, employee benefit plan or other
enterprise, by rcason of the fact that such person, his testator or intestate, is or was a Director or
officer of the National Association or served any other corporation of any type or kind or any
partnenship, joint venture, trust, employee benéfit plan or other enterprise in any capacity at the
request of the National Association, against judgments, fines, amounts paid in seclement and
reasonable expenses, including attorneys' fees, actually and necessarily incurred as a resuit of such
action or proceeding, or any appeal therein, provided that (i) no indemnification may be made to
or on behalf of any pemon if prohibited by the requircments of 12 U.S,C. 1828(k) and iws
implementing regulations or if inconsistent with safe and sound banking practices; (i) no
indernnification may be made to or on behalf of any pemson if a judgment or other final
adjudication adverse to such person establishes that his zcts were committed in bad faith or were
the result of acuve and dcliberate dishonesty and were material to the cate or acdon so
adjudicated, or that he personally gained in fact a financial profit or other advantage to which he
was not legally entitled; (ii) no indemnification shall be required in connecdon wich the
settlement of any pending or threatened action or proceeding, or any other disposition thereof
except a final adjudication, unless the National Association has consented to such settlement or
other dispositon; and (iv) the National Association shall not be obligated to indemnify

any person by reason of the adoption of this Article XI if and to the extent such person is ennden‘.
to be indemnified under 2 policy of insurance as such policy would apply in the ahsence of the
adoption of this Article XI.

Reasonable expenses, including attorney's fees, incurred in defending any action or proceeding,
whether threatened or pending, shall be paid or reimbursed by the National Association in
advance of the final disposidon thereof upon receipt of an undertaking by or on behalf of the
perton secking indemnification to repay such amount to the Nadanal Assoclation to the extent, if
any, such person is uldmately found not to be entitled to indemnificaton.

Notwithstanding any other provision hereof, no repeal of this Asticle XI, or amendment hercof
or any other corporate action or agreement which prohibits ot otherwise limnits the right of any
person o indemnification or advancement or reimbumsement of expenses hereunder, shall be
effective a5 to any person until the 60th day following notice to such person of tuch acdon, and
no such repeal or amendment or other corporate action or agreement shall deprive any persen of
any right hereunder arising out of any alleged or actual act ot omission occurring prior to such
60th day.
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The Nationeal Association is hereby authorized, but shall not be required, to enter into agreemeats
with any of its Directors, officers or employees providing for rights to indemnification and
advancement and reimbursement of reasonable expenses, including artorneys' fees, to the extent
permittcd by law, but the National Agsociation's failure to do 5o shall not in any manner affect or
limit the rights provided for by this Article X1 or otherwrise.

For purposes of this Aniicle X3, the term "National Association” shall include any legal successor
to the National Association, including any corporation which acquires all or substantially all of the
assets of the National Association in one or more transactions, For purposes of this Article XI, the
National Association shall be deemed to have reguested a person to serve an employee benefit
plan where the performance by such person of his duties to the National Association or any
subsidiary thercof also imposes duties on, or otherwise involves services by, such person to the
plan or participants or beneficiaries of the plan, and excise taxes assessed on 2 person with respect
to an employee benefit plan pursvant 1o spplicable law shall be considered fines,

The rights granted pursuant to or provided by the foregoing provision of this Article XTI shall be
it additon to and shall not be exclusive of any other right to indemnification and expenses to
which any person may otherwise be entitled under any seatute, rule, regulation, certificate of
incorporation or other organization certificare, by-law, agreement or otherwise.

ARTICLE XTI
BYLAWS

Section 12.1  ]pspection, A copy of the Bylaws, with all amendments, shall at all times be kept
in a conveniant place at the main office of the Nadonal Association, and shall be open for
inspection to all shareholders during banking hours.

Section 12.2 Amendments. The Bylaws may be amended, altered or repealed, at any regular
meeting of the Board of Dircctons, by » vote of 2 majority of the total nurnber of the Directors
except as provided bslow. The National Assoclation's shareholders may amend or repeal the
Bylawe even though the Bylaws also may be amended by the Board of Directon.
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