State of Maine

fx]

o O T

Department of th?Secretary of State

I, the Secretary of State of Maine, certify that according to the provisions of the
Constitution and Laws of the State of Maine, the Department of the Secretary of State is the legal
custodian of the Great Seal of the State of Maine which is hereunto affixed and that the paper to which
this is attached is a true copy from the records of this Department.

In testimony whereof, 1 have caused the Great
Seal of the State of Maine to be hereunto affixed.
Given under my hand at Augusta, Maine, this
ninth day of February 2009.

74

MATTHEW DUNLAP
Secretary of State
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Fie No 198411050 Pages 2

Fee Paid $ 50
DOMESTIC
BUSINESS CORPORATION 90?; 5[2}?‘90091500032 AMEN
Ty s SR
STATE OF MAINE _Owosr009 -
ARTICLES OF AMENDMENT %,L; £ %A
Depaty 3ecretary of Stase
A Tese Copy Whes: Attesiva By Sipnastore
Bar Harbor Barkshores
rament Depuaty Secretsry of Stase
Pursumt 0 (30 MRSA §1506, the undersigned i - 200 dekvers she following Artickes of Amendmens:
FISE: The text of the amendment of @ infk qaised by 13-C MRSA §120.10.E xv set forch im Exhibin A

akachicd, was sdogried on (dakc) Janwary 7, 2009

The wmendmens was duly approved ax follows: ("0 ooe box oxly.)

Cl num-mwwnwwoa
] by e boaed of diecctons — shaccholder approval was sot rogetheed OR
A ¥y tae dhareholdery in the quired &y this Act and by the srticies of Basotporaton

SECONDY: uummmum.mwmuwmmm

wopl iy the th if aot contxined i de dh oeif, are st forth in Exitit _ or as folows
THMRD: mmmammawwmmmmwmummawu
Fiilng Date
DATED Janesry 7, 2008 “By
#uy‘tymﬁano/
. Murphy, Presiclest
Coype or privni et wad cagucingy

“This docameat MUST be sigacd by sy duly sehorized officer OR the clerk . (13-C MBSA §171.5)
Flease yenit your paymest smde pryuble 10 thr Waime Secretary of Ste,
SUBMIT COMPLETED FORMSE TO: CORPORATE EXAMMNING SECTION, SECRETARY OF STATE,

10% STATE HOUSE STATION, AUGUSTA, ME 043330161
FORM MO, MBCA-S (1 of 1} Rev. 4172008 TEL. (736147752

Authentication: 1391-904 -2 - Mon Feb 09 2009 10:18:07



Exhibit A
Artickes of Amendment
of
Bar Harbor Bankshares

FIFTH The capital stock of the corporation shall be designatad as follows:

{a)  Common Stock. The corporation shall have the authority to issuc 10,000,000
shares of common stock, par value $2.00 per share.

®)  Prefeored Stock.

(1} The cosporatiom shail have anthority to issue up 1o 1,000,000 shares of
preferred stock, no par valve. The shires of preferred stock of the corporation may be issued
from time to tirne in one or more classes or series, the shares of each class or series to have such
voting powess, fall or limited, or no voting powers, and such designations, preferences, rights,
powers, including voting powers (or qualifications, limitations, or restrictions thereof) as are
stau:dintmmhdimwmsohﬁmpmidingEcxtb\:issucofmd:clnssorstri«mowedby
the Board of Directors as provided m Pazagraph (bX2) of this Fifth Article.

{2} Autbority is granted to the Board of Directors of the corporation, subject to the
provisions of ks Fifth Asticle and to the limitations prescribed by the Mainc Business
Corporation Act, to antharize the issuance of one or more clagses, or ome or more sesies within a
class, of prefeered stock and with respect to each sock class or saries to fix by resolution or
resolutions the voting powers, fall or limited, if any, of the shares of such class or series to
determine and fix by resolation or resolutions the designations, preferences, rights, powers,
including voling powers (or quafifications, limitatioas, or restrictions thereof) of such shares.
This paragraph is intended to afford to the Board of Directors the maximun asthority pesmitied
under Section 602 of Title 13-C: Maine Business Corporation Act.
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Filiax Foe $50.00 plus fee

19841165 D 01 19 1984 STATE OF MAINE For ey gr}?)m wrsee
ARTICLES OF INCORPORATION " 9 19 8L
1910000100010 ARTY -
or 4 -
e e | - / Depu ‘yrs of State
1! A True Ci When Attested
BAR HARBOR BANKSHARES \}/ N ey Gt
Lo (insert corporate name}
pae .} 2o “8"’{
2 Deputy Secrstary of Staie

Pursuant to f3A MRSA §403, the undersigned, acting as incorporator(s) of a cosporation, adopt{s} the following
Articles of Incorporation:

FIRST:  The name of the corporation is Bar Harbor Bankshares

and it is located in Maine, at Bar Harbor

SECOND: The name of its Clerk, who must be 2 Maine resident, and the address of its registered office thafl be:

Nasme Sheldon F. Goldthwait, Jr.
Street & Number ‘ 82 Main Street
City Bar Harbor , Maine 04609
{2ip cade}
THRIRD: (X" one box ondy)
0 s The number of directors consfituting the initial board of dirsctors of the corparationis ___ 18
{See §703, 1.4}
b. i the initial directors have beensekected, the names and addresses of the persons who are £o serve as directors
until the first annual meeting of the sharehoiders or until their successors are elected and shall quafify sre:
NAME ADDRESS

T There shall be o directors initially; the shares of the corporation will not be soid to more han twenty {20y persons; the
ausiness of the corporstion wilf be managed &y the sharcholders. {See §703, 1.8

FOURTH. {"X" onebox only}

The board of directors isKJ jsnot £ authosized 1o increase of decregse the sumber of directors.

If the board is so authorized, the minj nimber, if anry, shall be g directors, {See

§702, 1 A) and the maximum number, if any, shail be . 27 directrie,

Authentication: 1391-904 -4- Mon Feb 09 2009 10:18:07



FIFTH: ("X one box only)

Commnon
{ade of clasty

Par value of each shace (if none, so state} __S30

X There :hat} be only one class of shares, viz,

© Number of shares authorized 200,000

Q Thete shall be two or more classes of shares.

The juformation requirsd by 5403 concerming each such class is set out in Exhibit
attached hereto and made a part heieof,

SUMMARY

The aggegazé par value of all authorized shares (of all classes) having a par valve 8% 2 000,000, .

The total ximﬁber of yothorized M:s {of all classes) withous par salue is dhares.
SIXTH: X" one ﬁcx only}

Meetings of the sharcholdens ma} T3 may not & Ge held ootside the State of Maine.
SEVENTHE (VX7 if a’miaﬁcéblt) There are no preernptive rights. £

EIGHTH. Other prot?isiuns of these articles, ff‘my, including provisions for the regalation of the internal affairs of the
corporation, are set out in Exhibit sttached hereto and made & part hereof.

DATED: Jancary 18, 1984

INCORPORATORS ‘ RESIGENCE ADDRESSES

- ]
. Qljéww%&/ Street Shanncn Way

Bar Harbor, Maine 04509

Roher: H I
(type vt prnt 7 (city, state and Gp code)
Street
(signatare}
{tyoe of prnt name} . tenty, slate and up code}
- Street
{(stgnature}
flype or prnt nxme} ’ (city. ste anc zip code)
For Corporate Incorporstars )
Street
By
{sunaturey (city, riate and Gp codey

(typa or prirt nasye and capaciy}

Articles are to be executed a3 foliows:

If 3 corparation i3 a8 Incorporstay {§401), the pame of the corporation shouid be typed and signed on ifs behalf by ar officer
of the eorporaticn. Fhe address of the principal place of Jasiness of the incorporatar corparation sheuld be gvan, The articles
of Incozpotstion must be accompasicd by  certifizste of an zppropriste officer of the CoTpOtation certifying that the prrson
execuling ke articies on behaf of the corparation was duly sutharized to do sa.

FORM NGY MBCK 600y 70
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198411{}5 b 07 01 1985 f ) ans Ve ky The Srorctury of Seyie

FiLi®
STATE 3 MAING
July 1 iv_§6
1910080109006 CLRO CHANGE OF CLERK or 7
g e REGISTERED OFFICE or BOTH
60 puty Selsriary of Ht:h ;
CbeePag$3000 o— )

{ ] A Tewe Copy Whea Attt
] - z’ Purssand (o F3.A MRSA 53 the undersigaed corpies By Sgracre

Bon adyises you of the tollowing changets) !
i SEP_ 151986

Deputy Servetary of Starwe

H
tol

FIRST: The name and registered offioe of the clerk appearing on the oo o Secreiary of Siaie's obioa
Speldon F. Goldthwait, Jr. Clerk

82 Main Street o/o Ber Harbor Banking & Trust Companv Bar Harbor, Maine 04608
{xtreet, caty, vhrte and 2ep vode)

SECOND The name and regstered offics of it successor {new ) clerk who must be 2 Mamne resideni

Marzha C. Sawyer

B2 Main Street ¢/0 Bar Harbor Bamking & Trust Company Bar Harbor, Maine 04603
tsirmee, Qaty, state end ftip code)

THIRD Upon 2 change 1 clerk this must be completed

3 Such change was authonzed by the bowrd of directors and ihe puwer Lo mishe
such change is not reserved to the shareholders by the articles v Uie bylaws

{3 Such change was authorized by the sharcholders. (Complete the follawing

Feertify that | have custady of the minutes showing the above action by the sharcholdues

tgmatere ol new gk, MECTCLUIEY of BSSIUATH Spcretary 7

Dt uly 1,1986

BRRHAREORBA?&‘I’CSHARI‘E

y:( effcursonmion)
MLSY BE COMPLETED M

Lagitdy priny o2 type name unmmum

and capacny of aif signers /
13-4 MASA &104 , ' y President
Hype ay prins narie and capuaary d
By ﬂmshm C S0 uWne
Eapvaturef \S

Marshe C, Sawyer,Clerk
Ly pe ur prrt neme evd capactfy §

Thuen ) sy MESE be woned by £ e Clexk IR (D8 b the Premdens o i vieprrendent AN by the Secaetsry. 30 st e o by o ot
¥l driihate os senond Terufving sthices X 615 11 o1 Sach 1 offaers, then by + mmponts of e dmm wt by sk by toe divasane g
SV b3 ol Gaectors hes in Gffice TR () 4 e dpecicsn, then b the halders, of such of thew ceoy riated B By v ihe huldu;.m' revted of 3 Mgy

nf B usmanding wares cantled 1o vole tereon GR 155 by he hoiders of off ou ixtanding sharee -

sy i

TSR RN MET A G g
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19841105 0 03 29 1989
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3

© 1910000100005

Yoting a5 Ose Class)

I For Use By The Secrelswy of Siste

STATE OF MAINE FILED

STCK T ¥arch 2%, v 8%
© ARTICLES OF AMENDMENT , s

e e oo ] ndment by Sharehokd g J:gu{y Secrciary 9F Saie

f

H

A‘/Tm: Copy Whken Auriied
By Signsture
Pursuant to 13-4 MRSA §§80% and 807, the under- ’
signed  corporation adopts these Anickes of

Ampendment:

Deputy Secwtary of Siste

FIRST
SECOND:

THIRD:

FOURTH:

FIFTH:

All outstanding shares were entitled to vore on the following amendment as one class.
The amendment set out in Exhibit A attached was adopted by the shaseholders (Circle one}
A 8t g meeting legadly called and held on, OR Uctober & o8
B. by unanimous written consent on v
Shates outstanding andt entitled to vote and shares voted for and against said amendment were:
Number of Shares Outstanding NUMBER MUMBER
and Enditled 1o Vote Yoied For Youed Against
120,000 Outstanqu 117,941 183 against
208,000 avthorized 1876 abstaining

1 such amendment provides for exchange, reclassification or cancellation of issved shares, the
manner in which this shall be effected is conrained in Exhibit B mtached if it is not set forth
i the amendment itself, :

1€ the amendment changes the number or par values of authorized shares, the number of sharss
the corporation has authority 1o issue thereafter, is as follows:

Class Series (1 Any) Number of Shares Par Value (If Any)

S omeon same 500,000 (auth) $1€.00

SIXTH:

The aggregate par value of alf such shares (of all classes and series) having por value is

5 %,400,000.00 .

The total number of all such shares tof all classes and serics) withour par value is
fs) shares.

Address of the registered office in Maine:

82 Main Strest Bar Harbor, Maine

{sireet, city and sy code}

MUST BE COMPLETED FOR VOTE

Bar Harbor Bankshares

4-1

OF SHAREHOLDERS (MW of Cgt(:;nm
. !Jf:mifS that 1 have custody of the minutes show- By‘ ‘
i above action by the sharcholders. trignatore)

HERAtte of clirk. secTetary Gr Asit

udu”ﬂ/}

Marshe C. Sawyexr, Elerk

\‘@ﬂa ranie 100 Capacity)
8 M 'y
¥ TR

Ghgriatisre)

ﬁmd— '!‘ebtuaty 22, 1949 r

Wypd o print name and capacity}

*1n additios 10 any certificasion of custody of minutes this docurment MUST be 5igned by () the Qlerk OR (2) the President or 3 vict-president
AND the Seereiary, 8n aisisiant secrTacy of other afficer the byléws designate a5 second certifying officee OF (1) i oo sacl officers, 8
majority of the dieettbrs or tach direovoss designated by 2 majority of diveniors then in office OF 14) if no directors, ihe nolders, ar such

o thew designated by the bodders, ed'nmiof:mtgjtzdﬂnlmndgmwuhdzovotcthno.k(snhumﬂﬂm&udv

oy shores,

WOTE: Tris (otm should not be used if any class of chares i entithed 10 vote as 2 separate class for any of 1he reasons ser out in §806, or
Qwrause the articlzs 5o grovide. For voie crctssasy Sor adophion see §835.

FORM NO. MBCAS  Rev, 88

Authentication: 1391-904

-7- Mon Feb 09 2009 10:18:07
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X .- EXHIBIT 4

Voted to change the authorized capital stock from 200,000 Shares Commoa S10.00 Par value

havizg a total of $2,000,00G. to be Increase to 600,000 Shares Cowmon $10.00 Par value
having a total of $5,000.00C.

Authentication: 1391-904 Mon Feb 09 2009 10:18:07
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Feoe Paid § 50
st D e aess awen
BUSINESS CORPORATION Py
STATE OF MAINE B —
ARTICLES OF AMENDBMENT ‘K
s
A Truw Copy When Attesiod By Segnatire
Bat Harbor Bankshares
(Mo of Carpawanon) o
Depory Secresry of Stz

Purpuane 10 13-0° MESA $1006, the undersigned carporatinn cxecmtes and sclivers the following Aricies of Amsndment

FIRST: The text of the amendment or the formebon womred by 130 MRSA §12100F #s set forh n Exlubic A
agacked, was adopied on date) December 16,2008 |
The amesdment was duly opproved a Blws  (7X oae box oty )
ty the moocporators - sharckelder appeoval was aot requized OR

—
X by the boant of directors ~ sharcholder approval was not required OR
O by the sharehodders tn the manet requrred by tis Act and by the artiches of incorpseation.

SECOND: It the amendment provides o an exchange, neclasmiication or cancelimion of wsmd shares, provimons for
ph eg the i o ot comtamngsd 1 the d iself, are set forth in Exfubi ___ or 49 foliows'
TRIRD: The effecave date of the asbieles of ameadmen Of oter than de daie of filing of the articles of armendmen) i
Fliing Dute

DATED Jammy 12, 2009 By

h M. Murphy, Prosident and CEO
itype BT prick nxte 358 CaxEY

*This Socurment MUST be signed by any duly zuthorized officer OR the clerk (13- MRSA §171 5)
Please remit yoor paymen: wade payable w the Mase Secreury of Suse
SUBMIT COMPLETED FORMS TO: CORPORATE EXAMINING SECTION, SECRETARY OF STATE,

181 STATE HOUSE STATION, AUGUSTA, ME 04333-010%
FORM NO. MBCA-3 (1 of ) Rev 2172004 TEL., (207 6247752
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EXBIBIT A
CERTIFICATE OF DESIGNATIONS
OF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES A
OF
BAR HARBOR BANKSHARES

BAR HARBOR BANKSHARES, a corporation organized and existing under the laws of
the State of Maine (the “Corporation™, in aceordance with the provisions of Sextion 602 of Title
13C: Maine Busincss Cotporation Act thereof. does hereby certify:

The board of directors of the Corporation (fhe “Board of Directors'™) or an applicable
comsmittee of the Board of Directors, i accordance with the articles of incorporation and bylaws
of the Corporation and applicable law, adopted the following resolation on December 16, 2608
creating a series of 18.751 shares of Preferred Stack of the Corparation designated as “Fixed

Rate Cumulative Perpetual Preferred Stock, Series A”.

RESOLVED, that pursuant to the provisions of the articles of mcorperation and the
bylaws of the Corporation and applicable law, 2 series of Preferred Stock. 10 par value, of e
Corporation be and hereby is created, and that the designation and number of shares of snch
series, and the voting and other powers, preferences and refative, pasticipating, optional or other
rights, and the qualifications, [imitations and restrictions thereof, of the shares of such series, are
as follows:

Part 1. Designation and Number of Shares. There is hereby created out of the autharized
and unissued shaces of preferred stock of the Corporation a series of preferred stock designated
ag the “Fixed Rate Cumulative Perpetoal Preferred Stock, Series A” (the “Designated Preferred
Stock™. The awthorized number of shares of Designated Preferred Stock shall be 18,751.

Part 2. Standard Provisions. The Standard Provisions contained in Annex A attached
hereto are incorporated herein by reference in their entirety and shall be desmed to be a part of
this Certificate of Designations to the same extent as if such provisions hiad been set forth in full
herein,

Part. 3. Defnitions. The following terms are used in this Certificate of Designations
{including the Standard Provisions in Annex A hereto) as defined below:

{a) “Common Stock” means the commeon stock, par value §2.00 per share, of the
Corporation.

Authentication: 1391-904 -10- Mon Feb 09 2009 10:18:07



(h} “Dividend Pavment Date” means February 15, May 15, Avgust 13 and November
15 of cach year.

{c} “hendor Stock” means the Common Stock and any other class or series of stock of
the Comoration the terms of which expressly provide that it ranks junior to Designated Preferred
Stock as w dividend rights andfor as to rights on liquidation, dissolution or winding up of the
Corparaticn,

() “Liguidation Amount” means $1.000 per share of Designated Preferred Siock.

fe) “Winimum Amount”™ means $4,687,750.

ify “Parky Steck™ means any clzss or series of stock of the Corporation (other than
Designated Preferred Stock) the terms of which do not expresshy provide that such class or series
will rank senior or juiar to Designated Preforred Stock as to dividend rights and/or as to rights
o liquidation. dissolution or winding up of the Corporation {in each case witheut regard to
whether dividends accrue cumulatively or non-cumulatively),

(gy  “Signige Date” means Original Issue Date

Part. 3. (ermain Voting Matters. Holders of shares of Destunated Preferred Stock will be

entitied 1o one vote for each such share on anv matter on which hoblers of Designated Preferred
Stock are entitled to vote, including any action by wrilten consen,

{Remainder of Pagy ntentiwonaily Left Blank,

Ins
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IN WITNESS WHEREOF, Bar Harbor Bankshares has caused this Certificate of

Designations to be signed by Joseph M, Murphy, its President and Chief Executive Officer, this
12th day of Jamuary, 2609,

BAR HARBOR BANK SHARES

(98]
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ANNEX A

STANDARD PROVISIONS

Section ¥. General Matfers. Fach share of Designated Preferred Stock shall be identical in
all respects to every other share of Designated Preferred Stock. The Designated Preferred Stock
shall be perpetual. subject 10 the provisions of Section 5 of these Standard Provisions that form a
part of the Certificate of Designations. The Designated Preferred Stock shali 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 or winding up of the
Corporation,

Section 2. Standard Definitions. As used herein with respect to Designated Preferred
Stock:

(8} “Applicable Dividend Rate™ means (i during the period from the Original Issue
Date to, but excluding. the first day of the first Dividend Period commencing on or xfler the fifth
anniversary of the Original Issue Date, 5% per annum and (ii} from and afler the first day of the
first Dividend Period commencing on or affer the fifth anmmiversary of the Original Issue Date,
9% per annum.

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

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

{h “Business Day”™ means any day except Saturday, Sunday and any day on which
banking institutions i the State of New Yok generally are authorized or required by law or
other governmental actions to close.

{¢}  “Bylaws” means the bylaws of the Corporation, as they may be amended from
time o litne.

3] “Certiticate of Designations” means the Centificate of Designations or comparable
mnstrament relating to the Designated Preferred Stock, of which these Stamdard Provisions form a
part, as it may be amended fram tme to time.

{g “Charter” means the Corparation’s certificate or artickes of incorporation, articles
of association, or similar orgenizational document.

() “Dividend Period” has the meaning set forth in Section 3(a).
(% “Dividend Record Date™ has the meaning set forth in Section 3(a).
1y “Liguidation Preference™ has the meaning set forth in Section 4¢ay.

A-l
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k3 “Original Issue Date” means the date on which shares of Designated Preferred
Stock sre first issued.

(H “Preferred Darector™ has the meaning set forth in Section by

(m)  “Preferred Stock™ means any and all series of preferred stock of the Corporation,
inchading the Designated Preferred Stock.

(m}  "Qualified Equity Offering™ means the sale and isswance for cash by the
Corporation to persons other than the Cotporation or any of its subsidiaries affer the Original
Issue Date of shares of perpetual Preferred Stock, Common Stock or any combination of sch
stock, that, in each case, qualify as and may be included in Tier 1 capital of the Corporation at
the time of issuance under the applicable risk-based capital guidelines of the Corposation™s
Appropriate Federal Banking Agency other than any such sales and issuances made pursuant 1o
agrecments or arrangements entered into, or pursuant to financing plans which were publicly
announced, on or prior to October 13, 2008).

{0} “Shate Dilution Amount” has the meaning set forth in Section 3(by.
{1 d Provisions™ mean these Standard Provisions that form a part of the

Certificate of Designations relating to the Designated Preferred Stock,

{g} “Successor Preferred Stock™ has the meaning set forth in Section 5(a).

(3] “Voting Pasity Stock™ means, with regard to any marter as to which the hodders of
Designated Preferred Stock are entitled to vote as specified in Sections Hay and 7(b) of these
Standard Provisions that form & part of the Certificate of Designations. any and alf series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter,

Section 3. Dividends.

()  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 only out of assets legally available
therefor, cuamsiative cash dividends with respect to each Dividend Period {as defined below) at
raie per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (i} the amount of accrued and wnpaid dividends for any prior
Drividend Period on such share of Designated Preferred Stock, if any. Such dividends shall begin
to accrue and be cummlative from the Original Issue Date, shall compound on each subszquent
Dividend Payment Date (7 ¢ , no dividends shall accrue on other dividends urless and until the
first Dividend Payment Date for such other dividends has passed withou 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 Payment Date to ocour at least 20
calendar days afler the Original Issue Date. [n the avent that any Dividend Pavment 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 duy that is a Business Day and no additional dividends will accrue as a
result of that postponement. The period from and including any Dividend Payment Date to, but

A-2
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excluding, the next Dividend Payment Date is a “Dividend Period”, provided that the mitial
Dividend Period shall be the period from and inclading the Original Issue Date to, but excluding,
the next Dividend Payment Dute.

Dividends that are payable on Designated Preferted Stock in respect of any Dividend
Period shall be computed op the basis of a 360-day year consisting of twslve 36-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior to the end of a
Dividend Period. and for the initial Dividend Period, shafl be computed on the basis of a 360-day
year consisting of twelve 30-day months, and actuad days elapsed over a 30-day month.

Divideads that are payable on Designated Preferred Stock on any Dividend Payment Date
will be payable 1o holders of record of Designated Preferred Stock as they appear on the stock
register of the Corporation on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or sach other record date fixed by the
Board of Directars or any duly authorized committes of the Board of Direciots that is not more
thas 60 nor less than 10 days prior to such Dividend Payment Date {each, a “Dividend Record
Date”). Any such day that is a Dividend Record Date shalt be a Dividend Record Date whether
or not such day is a Busmwess Day.

Holders of Besignated Preferred Stock shall not be entitled to any dividends, whether
payable m cash, securities or other property. other than dividends (if any) deciared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificate of Designations).

(b} Pnority of Dividends. So long as any share of Designated Preferred Stock remains
oulstanding, no dividend or disteibution shall be declared vr paid on the Common Stock or any
other shares af Junior Stock (other than dividends payable soely 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, puzchased,
redeened or otherwise acquired for consideration by the Corporstion or any of #ts subsidiarics
unless al} accrued and unpaid dividends for afl past Dividend Periods, including the latest
sompleted Dividend Period (including, if applicable as provided in Section 3(a) above, dividends
on such amount), on ail outstanding shares of Designated Preferred Stock have been of are
contemporancously declared and paid in ful {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 Desigaated
Preferred Stock on the applicable record date). The foregoing limitation shal! net 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 (including purchascs to offset the Share Difution Amount (as defined below)
pursuart to a publicly announced repurchase plan) and consistent with past practice, provided
that any purchases 10 offset the Share Dilution Amount shall in no event exeeed the Share
Dilution Amount; (i) purchuses or other acquisitions by a broker-dealer subsidiary of the
Corporation solely for the purpose of market-making, stabitization or customer facilitation
fransactions in Junior Stock or Parity Stock in the ordinary course of ¥s business: (#ii} purchases
by a broket-dealer subsidiary of the Corpoeation of capital stack of the Corporation for resale
pursaant to an offering by the Corporation of such capital stock underwrittes: by such broker-
dealer subsidiary: {iv} any dividends or disiributions of rights or Junior Stock in connection with
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a stockholders” rights plan or any redemption or repurchase of rights pursuant to any
stackholders” rights plan; (v) the aequisition by the Corporation or any of its subsidiaries of
recosd ownership in Junioe Stock or Parity Stock for the beneficial ownership of any other
persons {other than the Corporation or any of its subsidiaries), incloding as trustees or custodians:
and {¥i) the exchange ot conversion of Junior Stock for or into other Junior Stock or of Parity
Stock for or into other Parity Stock {with the same or Jesser aggregate lignidation amount) or
Junior Stock, in cach case, solely to the extent required pursaant to binding contractual
agreements enfered into prior to the Signing Date or any subsequent agreement for the
accelerated exercise, settferent or exchange thereof for Common Stock. “Share Dilution
Amount” means the increase in the number of diluted shares outstanding (determined in
accordance with geacrally accepted accounting principles in the United States, and as measured
from the date of the Corporstion’s consolidated financial stalements most recently filed with the
Securities and Exchagge Commission prior to the Originaf lssue Date} resuking from the grant,
vesting or exetcise of equity-based compensation to employees and equitably adjusted for my
stock sphit. stock dividend. reverse stock split, rectassification or similar transaction.

When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof o the applicable record date) on any Dividend
Payment Date {or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period refated 1o
such Dividend Payment Date} in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Pesignated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date {or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates. on a dividend payment date fafling
within the Dividend Period related to such Dividend Payment Date) shall be declarcd pro rata s
that the respective amownts of such dividends declared shall bear the same ratio 1o each other as
alt accrued snd unpaid dividends per share on the shares of Des) gnated Preferred Stock
tinctuding, +f applicable as provided in Section 3(a) above, dividends on such amount) and ali
Parity $tock payable on such Dividend Payment Date (or. in the case of Parity Stock having
dividend payment dates different from the Dividend Payment Dates, on a dividend payment dare
falling within the Dividend Period refated to such Dividend Puyment Date) (subject to their
having been declared by the Bowrd of Divectors or a duly authorized commitiee of the Board of
Directors out of legally aveilable funds and iwiuding, in the case of Parity Stock that bears
cunmiative dividends, all accrued but unpaid dividends) bear to each other. If the Board of
Directoss or a duly authetized commitiee of the Board of Directors determines ot to pay any
dividend or a full dividend on a Dividend Payment Date, the Corporation will provide written
notice to the holders of Designated Preferred Stock prior 1o such Dividend Payment Date.

Subject to the foregoing. and not otherwise, such dividends {payable in cash, securities or
other property) as rmy be determined by the Bosed of Directors or any doly authorized
commitiee of the Board of Directors may be deckared and paid om any securitics, including
Common Stock and other Junior Stock, from time to time out of ay funds legaily available for
such payment, and holders of Designated Preferred Srock shall not be entitled to participate in
any such dividends.
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Section 4. Liguidation Rights.
(a)  Vuluntary or [nvoluntary Liquidstion. In the event of any liquidation, dissolution

or winding up of the affeirs of the Corporation, whether voluntary or involentary. holders of
Designated Preferred Stock shall be entitled to recedve for each share of Designated Preferted
Stock, out of the assets of the Corporation or proceeds thereof {whether capital or surplus)
available for distribution to stockholders of the Corposation, subject to the rights of any creditors
of the Carporation, befote any distribution of such assets or proceeds is made to or set aside for
the holders of Comenon Stock and any other stock of the Corporation ranking junior to
Designated Preferred Stock as to such distribution, payment m full ia an amount equal to the sum
of (i} the Liquidation Amount per share and ¢ii) the amount of any accrued and unpaid dividends
(inchading. it applicable as provided in Section 3(z) sbove, dividends on such amount). whether

or not declered, (o the date of puyment (such amounts collectively, the “Liquidation Preference™).

(b)  Partial Payment. If in any distribution described in Section Ha}above the assets
of the Corporation or proceeds thereof are not sufficient to pay in full the amounts payable with
respect to all outstanding shares of Designated Prefersed Stock and the corresponding amounts
puyable with respect of any other stock of the Corporation ranking oqually with Designated
Preferred Stock as 1o such distribution, holders of Designated Preferred Stock and the holders of
such other stock shall share ratably m any such distribution in proportion to the fisll respective
distributions to which they are entitled.

(¢} Residual Diswributions. 1f the Liquidation Preference has been paid in fulf to ait
holders of Designated Preferred Stock and the correspanding amounts payable with respect of
any other stock of the Corporation sanking equally with Designated Preferred Stock as o such
distribution has been paid in full, the holders of otber stock of the Corporation shall be entitled to
receive all remaining assets of the Corporation (or proceeds therenf) according to their respective
rights and prefirences.

{(dy  Merger, Consolidation and Sale of Assets Not Liguidation. For purposes of this
Section 4, the merger or consolidation of the Corporation with any other corporation or other
entity, including a merger or consolidation in which the holders of Designated Preferred Stock
recerve cash, securities or other property for their shaves, or the sale, lease or exchange (for cash,
securities or other property} of all or substantially all of the assets of the Corpuration, shali not
constitute a liquidation, dissolution or winding up of the Corporation.

Section 5. Redemption.

fa} Optional Redemption. Except as provided below, the Designated Preferred Stock
may et be redeemed prior to the first Dividend Payment Date falling on or after the third
anniversary of the Originad Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Corporation, af its option, subject to the
approval of the Appropriste Federal Banking Agency, may tedeem, in whoke or in part, at any
tims and from time to time, out of fimds legally available therefor, the shares of Designated
Preferred Stock at the time outstanding, upon notice given as provided i Section 5(c) below, 2t a
redemption price equal to the sum of (i) the Liguidation Amount per share and (ii) except as
otherwise provided below, any azcrued and unpaid dividends (including, it applicable as
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provided in Section 3(a} above. dividends on sach amount} {regardless of whethey any dividends
are actuatly declared) to, but excluding, the date fixed for redemption.

Notwithetanding the foregoing, prior to the first Dividend Payment Date falling on or
afer the third anniversary of the Urigimal [ssue Date, the Corporation, at its option, subject to the
approval of the Appropriate Federsl Banking Agency, may redeem, in whok o in part, at any
time and from time to time, the shares of Designated Preferred Stock at the time outstanding,
upon notice given as provided in Sectian 5(v) below, at a rederption price equal ta the sum of (i)
the Liguidation Amount per share and (ii) except as otherwise provided below, any accrued and
unpaid dividends (including, if applicable as provided in Section 3(2) above, dividends on such
amount) (regardless of whether amy dividends are actually declared) to. but excluding, the date
fixed for redemption: provided that (x) the Corperstion (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
omstanding series of preferred stock of such successor that was originally issued to the United
States Department of the Treasury {the “Successor Preferred Stock™) in connection with the
Troubled Asset Relief Program 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 Destgnated Preferred Stock (and any Successor Preferred Stock)
redeemed pursuant to this paragraph may not exceed the aggregate net cash proceeds received by
the Corporation (or any successor by Business Combination) from such Qualificd Exquity
Offerings {inchuding Qualified Equity Offerings of such successor).

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

) No Sinking Fuad. The Designated Preforred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Hokders of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
Preferred Stock,

(133 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 [ast addresses appearing on the beoks of
the Carporation. Such mailing shall be at least 30 days and rot more than 60 days before the date
fined for redemption. Any notice maited as provided m this Subsection shall be conclusively
presmned to have been duly given. whether or not the holdet receives such notice, but failore
duly to give such notice by mail, or any defect in such notice or in the roailing thereof, to any
holder of shares of Diesignated Preferred Stock designated for redemption shall not affect the
validity of the peoceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithsianding the foregoing, if shares of Designated Preferred Stock are issued in book-enmry
form through The Depositery Trast Company or any other similar facility. notice of redemption
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otay be given to the holders of Designated Prefiared Stock at such time and in any manner
permitted by such facility. Each notice of redemption given to a halder shall state: (1) the
redemption date; (2) the number of shares of Designated Preferred Stock 1o be redeemed and, if
less than all the shares held by such bolder are to be redeemed. the number of suck shares to be
redeemed from such holder; {3) the redemption price; and (4) the place or places where
certificates for such shares ace to be surrendered for payment of the redemption price.

() Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares 10 be redeemed shall be selected cither pro
rafa or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine ta be fais and equitable. Subject to the provisions hereof, the Board of Directors
or a duly avthorized commitiee thereof shafl have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redeemed from time 1o
time. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issved representing the unredeemed shares withowut charge to the holder thereof.

{e)  Effectivepess of Rederaption. Ifnotice of redemption has been duly given and if
ot or before the redemption date specified in the notice all funds necessary for the redemption
have been deposited by the Corporation, in trust for the pro rata benefit of the helders of the
shares called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City of New York, and having a capital and surplus of at least $500 million: and
selected by the Board of Directors, 50 as o be and continue to be available solely therefor, then.
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation, on and after the redemption date dividends shall cexse to accrue on
all strares so called for redemption, all shares so called for redemption shall no longer be deemed
ontstanding and all rights with respect Lo such shares shall forthwith on such redemption date
cease and tosminate, except only the right of the holders thereof to receive the amount payable on
such redemption from sach baok or trust compamy, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Corporation, after which time the bolders of the shares so called for redemprion shall look
only ta the Corporation for payment of the redemption price of such shares.

f) Statys of Redeemed Shages. Shares of Designated Preferred Stock that are
redecmed, repurchased or ctherwise scquired by the Corporation shall revert te anthorized but
unissued shares of Preferred Stock (provided that any such canceiled shares of Designated
Preferred Stock may be reissued only as shares of any series of Preferred Stock other than
Designated Preferred Stock).

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

Section 7. Yating Rights.

{a) General. The bolders 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.
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{(by  Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregste of six quarterly
Dividend Periods or more, whether or not consecutive, the authorized number of directors of the
Corporation shall automatically be increased by two and the holders of the Designated Preferred
Stock shall have the right, with holders of shares of any one or more other classes or series of
Voting Parity Stock outstanding at the time, voling together as a class, 1o clect two directars
(heteinafier the “Preferred Directors™ and each a “Preferred Director ") to il such newly
created directorships at the Corporation’s next annual meeting of stockholders (or at a special
meeting calted for that purpose prior to such next annual meeting) and at each subsequent annual
meeting of stockholders untif 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 declared and paid in full at which time such right shall terminate with respect tc the
Designated Preferred Stock, except as herein or by law expressty provided, subject to revesting
in the event of each and every subsequent default of the character above mentioned; provided
that it shall be & qualification for election for any Preferred Direcior that the election of such
Preferred Director shall not cause the Corporation to violate any corporate ZOVEMance:
requirements of any securities exchange or other trading facility on which secorities of the
Corporation may then be listed or traded that listed or traded companies must have a majority of
independent directors. Upon any termination of the right of the helders of shares of Designated
Preferred Stock and Voting Parity Stock as a class to vore for directors as provided above, the
Preferred Directors shall cease to be qualified as directors, the term of office of all Preferred
Directors then in office shalk terminate immediateby and the authorized number of dizectors shall
be reduced by the number of Preferred Directors elested pursuzant hereto Any Preferred Director
may be removed at any time. with or without cause, and any vacancy created thereby may be
tilled, 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, ta the extent the voting rights of such helders 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 Prefesred Director may choose a saccessor who
shall hold office for the unexpired term in respect of which such vacancy occurred.

(€] Cless Voting Rights as to Particular Matters. So Jong as any shares of Designated
Preferred Stock are cutstanding, in addition to any other vote or consent of stockhoiders 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 iy person or
by proxy, either in writing without a mecting or by vote ar any meeting called far the purpose,
shall be necessary for effecting or validating:

(i Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Chater w autherize
or create or increase the awthorized amount of, or any isswance of, any shares of, or any
secueities convertible into or exchangeable or exercisable for shares of, any class or series
of capital stock of the Corporation ranking senior to Designated Preferred Stock with
respect to either or both the payment of dividends mud/os the distribution of assets on any
liquidation, disselution or winding up of the Corparation:
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() Amendment of Desipnated Preferred Stock. Any amendment, alteration or

repeal of any provision of the Certificate of Designations for the Designated Prefesred
Stock or the Charter (including, ualess no vote o such merger or consolidation is
required by Section 7{ciii} below. any amendment, alteration or repeal by means of a
merget, eonsolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock: or

i}  Share assificatio eIy solidstions. Any
consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or of a merger or consofidation of the Corporation with another
corporation or cther entity. unless i each cage (x) the shares of Drsignated Preferred
Stock remain outstanding or, in the case of any such merger or copsolidation with respect
to which the Corporation is not the swrviving or resulting entily, are convested info or
exchanged for prefetence secunties 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, faken as 2 whole. as ave not materially less favorable to the
holders thereof than the rights, preferences. privileges and voting powers, and limimtions
and restrictions thereof, of Designated Preferred Stock immediately prior to such
consummation, taken ag a whole;

provided, however, that for all purposes of this Section 7{c), any increase in the amount of the
authorized Preferred Stock, including any merease in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Corporation to
other persons prior to the Signing Date, or the creation and issuance, or an increase i the
authosized or issbed amount, whether putsuant 1o preemptive or similar rights or otherwise, of
any other series of Preferred Stock. or any securities convertible into or exchangeshle or
exercisable for any other series of Preferred Stock, ranking equally with and/or junior to
Designated Preferred Stock with respoct to the payment of dividends (whether such dividends
are cumulative or non-cumulative) and the distribution of assets upon liquidation, dissolution or
winding up of the Corporation will not be deemed 1o adversely affect the rights, preferences,
privileges or voting powers, and shall not require the affirmative vots or consent of, the holders
of cutstanding shares of the Designated Preferred Stock.

() hanges after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shail be reqaired pursuant to Section 7(c ) above it at o prior to the
time when any such vote or consent would otherwise be required pursuant to such Section, alf
outstanding shares of the Designated Prefemred Stock shall have been redeemed, or shall kave
been called for redemption upon proper notice and safficient funds shall have been deposited in
trust for sach redemption, in each case pursuant to Section 5 above.

fe)  Procedures for Voting and Consepts. The rules and procedures for calting and

conducting amy mecting of the holders of Designated Preferred Stock ({inchuding, without
fimitation, 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 shall be govemned by any rules of the Board of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt from time 1o
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time, which rules and procedures shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the eules of any national securities exchange or other trading facility on
which Designared Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicabie law, the
Corporation and the transfer agent for Designated Preferred Stock may deess and treat the record
helder of any share of Designated Preferred Stock as the true and fawful owser thereof for all
purposes, and neither the Corporation nor such transfer agent shall be affected by any notice 10
the coutrary.

Section 9. Notices. Al notices or communications in respect of Designated Preferred
Stock shal] 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, in the Chartes or Bylaws o by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
‘Frust Company or aoy 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 Riphts. No share of Designated Preferved Stock shall have
any rights of preemption whatsoever as to sny securities of the Corporation, or any warrants,
rights or options issued or granted with respect thereto. regardless of how such securities, or such
warsants, rights or oplions, may be designated, issued or granted.

Section H. Replacement Certificates. The Corporation shall replace any mutifated
certificate at the holder’s expense upon sewender of that certificate 10 the Cotporation, The
Corporation shall replace certificates that become destroved, stolen of lost at the holder's
expense upon delivery to the Corporation of reasenably satisfactory evidence that the certificate
has been destroyed, stolen of lost, together with any indemnity that may be reasonably required
by the Corporation.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences, 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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FIRST: All outstanding shares were entitled to vote oa the folfowing amendment as one class.
SECOND:  The amendment set out in Fxhibit A attached was adopted by the sharcholders {Circle one)

a1 a meeting legally called and held on, OR July 11, e 35
by unansnous written consent on T

THIRD:  Shares outstanding and entitied to vote and shares voted for and against said amendment were:

Number of Shares Ontstanding NUMBER NUMBER
and Esnttled to Vote Voied For Voted Against
635 abstain
342,721 293,169 3782 against

FOURTH: If such amendment provides for exchange, reclassification or cancellation of issued shares, the
manner in which this shall be effected is contained in Exhibit B attached if it is not set forth
in the amendment itself,

FIFTH: 1f the amendrest changes the number or par values of authoripd shares, the number of shares
the corporation has authority to issue thereafter, is as follows:

Class Sertes (I Any) Number of Shares Par Value (If Any;
common 16,000,800 $2.60
The aggregate par value of all such sharss (of a¥f classes and series) having par value is

s 24,000,000
The total mumber of all such shares (of all classes and series) without par value is
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Exhibit A

Voted to changs the authorized capital stock from 600,000 shares common with
$10.00 par value to 10,000,000 shares with a $2.00 par value
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