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CIB MARINE BANCSHARES 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 

CIB MARINE BANCSHARES, INC. 

262 695 6014 P.01/15 

Pursuant to Section 180.1007 of the Wisconsin Business Corporation 
Law, these Amended and Restated Articles of Incorporation shall supersede and take 
the place of the Corporation's heretofore existing Artic/es of In . '" .11 

amendments thereto. STI\TE O:I~~~CONSIN 

ARTICLE 1 [Ul 30 lI99 
Name 

The name of the Corporation is CIB Marine Bancshare ,Inc. FlNA~E~~n~mh?~ONS 

ARTICLE 2 
Registered Office and Agent 

The address of the registered office of the Corporation in the State of 
Wisconsin is N27 W24025 Paul Court, Pewaukee, Wisconsin 53072 .. The name of its 
registered agent at such address is Donald J. Straka. 

ARTICLE 3 
Purpose 

The purpose of the Corporation is to engage in any lawful act or activity 
for which corporations may be organized under the Wisconsin Business Corporation 
Law. 

ARTICLE 4 
Classes of Stock 

The total number of shares of all classes of capital stock which the 
Corporation has the authority to issue is fifty-five million (55,000,000) shares, which are 
divided into two classes as follows: 

(a) five million (5,000,000) shares of. capital stock deSignated as 
"Preferred Stock," with a par value of $1.00 per share; and 

(b) fifty million (50,000,000) shares of capital stock designated as 
"Common Stock," with a par value of $1.00 per share (the 
"Common Stock"). 
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ARTICLE 5 
Rights and Preferences of Classes of Stock 
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The designations, preferences, voting powers and relative, participating, 
optional or other special rights and qualifications, limitations or restrictions of each of 
the classes of stock of the Corporation are as follows: 

5.1 Preferred Stock. Pursuant to Section 180.0602(1) of the Wisconsin 
Business Corporation Law, the Board of Directors is authorized, at any time and from 
time to time, to provide for the issuance of shares of Preferred Stock in one or more 
series with such designations, preferences, voting powers and relative, participating, 
optional or other special rights and qualifications, limitations or restrictions thereof as 
are stated and expressed in the resolution or resolutions providing for the issuance of 
such Preferred Stock adopted by the Board of Directors, and as are not stated and 
expressed in these Articles of Incorporation or any amendment thereto, including, but 
not limited to, determination of any of the following: 

(a) the distinctive serial designation and the number of shares 
constituting a series; 

(b) the dividend rate or rates, whether dividends are cumulative (and if 
so on what terms and conditions), the payment date or dates for dividends, and 
the participating or other special rights, if any, with respect to dividends; 

(c) the voting rights, full or limited, if any, of the shares of the series, 
which may include the right to elect a specified number of directors if dividends 
on the series are not paid for in a specified period of time; 

(d) whether the shares of the series are redeemable and, if so, the 
price or prices at which, and the terms and conditions on which, the shares may 
be redeemed, which prices, terms and conditions may vary under different 
conditions and at different redemption dates; 

(e) the amount or amounts, if any, payable upon the shares of the 
series in the event of voluntary or involuntary liquidation, dissolution I)r winding 
up of the Corporation prior to any payment or distribution of the assets of the 
Corporation to any class or classes of stock of the Corporation ranking junior to 
the series; 

(f) whether the shares of the series are entitled to the benefit of a 
sinking or retirement fund to be applied to the purchase or redemption of shares 
of the series and the amount of the fund and the manner of its application, 
including the price or prices at which the shares of the series may be redeemed 
or purchased through the application of the fund; 
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(g) whether the shares are convertible into, or exchangeable for, 
shares of any other class or classes or of any other series of the same or any 
other class or classes of stock of the Corporation and the conversion price or 
prices, or the rates of exchange, and the adjustments thereof, if any, at which the 
conversion or exchange may be made, and any other terms and conditions of 
the conversion or exchange; and 

(h) any other preferences, privileges and powers, and relative, 
participating, optional or other special rights, and qualifications, limitations or 
restrictions of a series, as the Board of Directors may deem advisable and as are 
not inconsistent with the provisions of these Articles of Incorporation. 

5.2 Common Stock. 

(a) Dividends. Subject to the preferential rights of the Preferred 
Stock, the holders of the Common Stock are entitled to receive, to the extent 
permitted by law, such dividends as may be declared from time to time by the 
Board of Directors. 

(b) Liquidation. In the event of the voluntary or involuntary liquidation, 
dissolution, distribution of assets or winding up of the Corporation, after 
distribution in full of the preferential amounts, if any, to be distributed to the 
holders of shares of Preferred Stock, holders of Common Stock shall be entitled 
to receive all of the remaining assets of the Corporation of whatever kind 
available for distribution to shareholders, ratably in proportion to the number of 
shares of Common Stock held by them respectively. The Board of Dinectors may 
distribute in kind to the holders of Common Stock such remaining assets of the 
Corporation or may sell, transfer or otherwise dispose of all or any part of such 
remaining assets to any other corporation, trust or other entity and receive 
payment therefor in cash, stock or obligations of such other corporation, trust, or 
other entity, or any combination hereof, and may sell all or any part of the 
consideration so received and distribute any balance thereof in kind to holders of 
Common Stock. Neither the merger or consolidation of the Corporation into or 
with any other corporation or corporations, nor the purchase or redemption of 
shares of stock of any class of the corporation, nor the sale or transfer by the 
corporation of all or any part of its assets, nor the reorganization or 
recapitalization of the corporation, shall be deemed to be a dissolution, 
liquidation or winding up of the corporation for the purposes of this paragraph. 

(c) Voting Rights. Except as may be otherwise required by law or these 
Articles of Incorporation, each holder of Common Stock has one vote in respect 
of each share of stock held by the holder of record on the books of the 
Corporation on all matters voted upon by the shareholders. 
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5.3 Changes in Authorized Capital Stock. The number of authorized 
shares of any class or series of stock may be increased or decreased without the 
approval of such class or series as a separate voting group, except to the extent that 
the Board of Directors shall specify, in the resolution or resolutions providing for the 
issuance of a series of stock, that the approval of the holders of such series shall be 
required to increase or decrease the number of authorized shares of such series. 

ARTICLE 6 
No Preemptive Rights 

No shareholder shall have any preemptive right to subscribe to an 
additional issue of stock, whether now or hereafter authorized, of any class or series or 
to any securities of the Corporation convertible into such stock. 

ARTICLE 7 
Directors 

7.1 Number, Election and Terms of Directors. 

(a) The business and affairs of the Corporation shall be managed by or 
under the direction of a Board of Directors. Subject to the rights of the holders of 
any class or series of Preferred Stock to elect additional directors under specified 
circumstances, the number of directors constituting the Board or Directors shall 
be initially fixed at ten and shall thereafter be fixed from time to time exclusively 
by the Board of Directors pursuant to a resolution adopted by the affirmative vote 
of a majority of the number of directors that the Corporation would have at the 
time if there were no vacancies existing in the Board of Directors (the "Whole 
Board"). 

(b) The Board of Directors, other than the directors who may be 
elected by the holders of any class or series of Preferred Stock under specified 
circumstances, shall be divided into three classes, as nearly equal in number as 
possible. The initial term of office of Class I directors shall expire at the annual 
meeting of shareholders to be held in 2000; the initial term of office of Class 1/ 
directors shall expire at the annual meeting of shareholders to be held in 2001; 
and the initial term of office of Class III directors shall expire at the annual 
meeting of shareholders to be held in 2003, and in each case until their 
respective successors are elected and qualified. At each annual meeting of 
shareholders, directors shall be chosen to succeed those whose tenms then 
expire and shall be elected for a term of office expiring at the third succeeding 
annual meeting of shareholders after their election, and in each case until their 
respective successors are elected and qualified. 

7.2 Initial Board of Directors. The initial Board of Directors shall consist of 
the following persons, each of whom shall serve as a member of the class of directors 
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set forth below: 

Class I (Terms expire at the 2000 Annual Meeting) 

John T. Bean 
1631 S. Highland 
Arlington Heights, illinois 60007 

Steven C. Hillard 
clo Hilmun Holdings 
P.O. Box 3966 
Champaign, Illinois 61826 

J. Michael Straka 
N27 W24025 Paul Court 
Pewaukee, Wisconsin 53072 

Class II (Terms expire at the 2001 Annual Meeting) 

Norman Baker 
14493 S. Padre Island Drive 
Suite A, Box 321 
Corpus Christi, Texas 78418 

W. Scott Blake 
731 N. Jackson Street, Suite 400 
Milwaukee, Wisconsin 53202 

Dean Katsaros 
2301 Village Green Place, Suite B 
Champaign, Illinois 61821 

Donald M. Trilling 
clo lliini Tile 
1300 Touhy Avenue 
Elk Grove Village, Illinois 60007-5304 
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Class III (Terms expire at the 2002 Annual Meeting) 

Jose Araujo 
Calle C RES DE MORO Valle Arriba 
Caracas, Venezuela 

Jerry D. Maahs 
19385 Buckingham Place 
Brookfield, Wisconsin 53045 

Howard E. Zimmerman 
111 W. Washington Street, Suite 902 
Chicago, Illinois 60602 

262 695 6014 P.06/15 
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7.3 Newly Created Directorships and Vacancies. Subject to the rights of 
any class or series of Preferred Stock then outstanding and unless the Board of 
Directors otherwise determines, newly created directorships resulting from any increase 
in the authorized number of directors or any vacancies in the Board of Directors 
resulting from death, resignation, retirement, disqualification, removal from office or 
other cause shall be filled by a majority vote of the directors then in office, although less 
than a quorum, or by a sale remaining director. 

Directors chosen to fill vacancies pursuant to this Section 5.2 shall hold 
office for a term expiring at the annual meeting of shareholders at which the term of the 
class to which they have been elected expires. No decrease in the number of directors 
constituting the Board of Directors shall shorten the term of any incumbent director. 
Newly created directorships shall be allocated among the classes of directors so that 
each class of directors shall consist, as nearly as possible, of one-third of the total 
number of directors. 

7.4 Removal. Subject to the rights of the holders of any class or series of 
Preferred Stock then outstanding, any director, or the entire Board of Directors, may be 
removed from office at any time, but only for cause and only by the affirmative vote of 
the holders of at least eighty percent (80%) of the outstanding shares of all classes of 
stock of the Corporation generally entitled to vote in the election of directors, 
considered for purposes of this Section 5.4 as one class. 

ARTICLE 8 
By-Laws 

No provision of the by-laws of the Corporation may be amended, altered 
or repealed and no provision inconsistent with the by-laws of the Corporation may be 
adopted, except by (a) the affirmative vote of a majority of the members of the Whole 
Board, or (b) the affirmative vote of the holders of at least eighty percent (80%) of the 
outstanding shares of all classes of stock of the Corporation generally entitled to vote in 
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the election of directors, considered for purposes of this Article 6 as one class. 

ARTICLE 9 
Fair Price Provision 

9.1 Definitions. For purposes of this Article 9, the following terms shall have 
the following meanings: 

(a) "Business Combination" shall mean: 

(i) any merger, consolidation or share exchange of the 
Corporation or any Subsidiary with or into (A) an Interested Shareholder 
or (b) any other person (whether or not itself an Interested Shareholder) 
which is, or after such merger, consolidation, or share exchange would 
be, an Affiliate or Associate of an Interested Shareholder; or 

(ii) any sale, lease, exchange, mortgage, pledge, transfer or 
other disposition (in one transaction or a series of transactions) to or with, 
or proposed by or on behalf of, an Interested Shareholder or an Affiliate or 
Associate of an Interested Shareholder of any assets of the Corporation 
or any Subsidiary having an aggregate Fair Market Value equal to or 
greater than one percent (1%) of the total assets of the Corporation as 
reported in the consolidated balance sheet of the Corporation as of the 
end of the most recent quarter with respect to which such balance sheet 
has been prepared; or 

(iii) the issuance or transfer by the Corporation or any 
Subsidiary (in one transaction or a series of transactions) of any securities 
of the Corporation or any Subsidiary to, or proposed by or on behalf of, an 
Interested Shareholder or an Affiliate or Associate of an Interested 
Shareholder in exchange for cash, securities or other property (or a 
combination thereof) having an aggregate Fair Market Value equal to or 
greater than one percent (1%) of the total assets of the Corporation as 
reported in the consolidated balance sheet of the Corporation as of the 
end of the most recent quarter with respect to which such balance sheet 
has been prepared; or 

(iv) any reclassification of securities (including any reverse 
stock split), recapitalization or reorganization of the Corporation or any 
Subsidiary, or any merger, consolidation or share exchange of the 
Corporation with any Subsidiary or any other transaction (whether or not 
with or into or otherwise involving an Interested Shareholder) which has 
the effect, directly or indirectly, of increasing the percentage of the 
outstanding shares of (A) any class of equity securities of the Corporation 
or any Subsidiary or (b) any class of securities of the Corporation or any 
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Subsidiary convertible into equity securities of the Corporation or any 
Subsidiary, represented by securities of such class which are directly or 
indirectly owned by an Interested Shareholder and all of its Affiliates and 
Associates; 

(v) the adoption of any plan or proposal for the liquidation or 
dissolution of the Corporation or any Subsidiary or any spin-off or split-up 
of any kind of the Corporation or any Subsidiary proposed by or on behalf 
of the Interested Shareholder or any Affiliate or Associate of an Interested 
Shareholder; or 

(vi) any agreement, contract, or other arrangement providing for 
anyone or more of the actions specified in clauses (i) through (v) of this 
Section 9.1 (a). 

(b) "Affiliate" and "Associate" shall have the respective meanings given 
such terms in Rule 12b-2 of the General Rules and Regulations under the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"), as in effect 
on the initial date of filing of these Articles of Incorporation. 

(c) "Beneficial Owner" shall have the meaning given such term in Rule 
13d-3 of the General Rules and Regulations under the Exchange Act, as in 
effect on the initial date of filing of these Articles of Incorporation, and a person 
shall "Beneficially Own" and have "Beneficial Ownership" of any securities of 
which such person is the Beneficial Owner. 

(d) "Continuing Director" shall mean (i) any member of the Board of 
Directors of the Corporation who (A) is neither the Interested Shareholder 
involved in the Business Combination as to which a vote of Continuing Directors 
is provided for hereunder, nor an Affiliate, Associate, employee., agent or 
nominee of such Interested Shareholder, or the relative of any of the foregoing, 
and (B) was a member of the Board of Directors prior to the time that such 
Interested Shareholder became an Interested Shareholder; and (ii) any 
successor of a Continuing Director described in clause (i) who is recommended 
or elected to succeed a Continuing Director by the affirmative vote of a majority 
of Continuing Directors then on the Board of Directors of the Corporation. 

(e) "Fair Market Value" shall mean (i) in the case of stock, the highest 
closing sales price during the 3~-day period immediately preceding the date in 
question of a share of such stock on the principal national securities exchange 
on which such stock is listed or admitted to trading or on the Nasdaq Stock 
Market's National Market, or, if such stock is not listed or admitted to trading on 
any such exchange or the Nasdaq Stock Market's National Market, the highest 
last quoted price or, if not so quoted, the highest average high bid and low asked 
prices in the over-the-counter market, as reported by the National Association of 
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Securities Dealers, Inc. Automated Quotation System ("Nasdaq") or such system 
then in use during the 30-day period preceding the date in question, or, if no 
such quotation is available, the fair market value on the date in question of a 
share of such stock as determined by a majority of the Continuing Directors in 
good faith; and (ii) in the case of property other than cash or stock, the fair 
market value of such property on the date in question as determined by a 
majority of the Continuing Directors in good faith. 

(f) "Interested Shareholder" shall mean any person (other than the 
Corporation or a Subsidiary, any employee benefit plan maintained by the 
Corporation or any Subsidiary, or any trustee or fiduciary with respect to any 
such plan when acting in such capacity) who or which: 

(i) is the Beneficial Owner of ten percent (10%) or more of the 
Voting Shares: 

(ii) is an Affiliate or an Associate of the Corporation and at any 
time within the two -year period immediately prior to the date in question, 
was the Beneficial Owner of 10% or more of the voting power of the then
outstanding Voting Shares; or 

(iii) is an assignee of, or has otherwise succeeded to, any 
shares of Voting Stock of the Corporation of which an Interested 
Shareholder was the Beneficial Owner at any time within the two-year 
period immediately prior to the date in question, if such assignment or 
succession shall have occurred in the course of a transaction, or series of 
transactions, not involving a public offering within the meaning of the 
Securities Act of 1933, as amended. 

For the purpose of determining whether a person is an Interested 
Shareholder, the outstanding Voting Shares shall include unissued Voting 
Shares of which the Interested Shareholder is the Beneficial Owner but shall not 
include any other Voting Shares which may be issuable pursuant to any 
agreement, arrangement or understanding, or upon the exercise of conversion 
rights, warrants or options, or otherwise, to any person who is not an Interested 
Shareholder. 

(g) A "person" shall include any individual, firm, corporation, 
partnership, trust or other entity, organization or association, as well as any 
syndicate or group deemed to be a person under Section 14(d)(2) of the 
Exchange Act. 

(h) "Subsidiary" shall mean any corporation, limited partnership, 
general partnership or other firm or entity of which a majority of any class of 
equity security or other equity interests owned, directly or indirectly, by the 
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Corporation; provided, however, that for purposes of the definition of Interested 
Shareholder set forth in paragraph (f) of this Section 9.1, the term "Subsidiary" 
shall mean only a corporation, limited partnership, general partnership or other 
firm or entity of which a majority of each class of equity security or other equity 
interest is owned, directly or indirectly, by the Corporation. 

(i) "Voting Shares" shall mean the outstanding shares of all classes of 
stock of the Corporation generally entitled to vote in the election of directors, 
considered for purposes of this Article 9 as one class. 

9.2 Vote Required for Certain Business Transactions. In addition to any 
affirmative vote required by law or by these Articles of Incorporation, and except as 
otherwise expressly provided in Section 9.3 of this Article, any Business Combination 
shall require the affirmative vote of the holders of record of outstanding shares 
representing at least (a) eighty percent (80%) of the voting power of the then 
outstanding shares of the Voting Stock of the Corporation, voting together as a single 
class, and (b) sixty-six and two thirds percent (66-2/3%) of the voting power of the 
Voting Stock owned by Persons other than any Interested Shareholder and its 
Associates and Affiliates, notwithstanding the fact that no vote may be required, or that 
a lesser percentage may be specified, by law or in any agreement with any national 
securities exchange or otherwise. 

9.3 When Higher Vote is Not Required. The provisions of Section 9.2 of 
this Article shall not apply to a particular Business Combination, and such Business 
Combination shall require only such affirmative vote, if any, of the shareholders as is 
required by law and any other provision of these Articles of Incorporation, if all of the 
conditions speCified in either of the following paragraphs (a) and (b) are met. 

(a) Approval by Continuing Directors. The Business Combination has 
been approved by the affirmative vote of a majority of the Continuing Directors, 
even if the Continuing Directors do not constitute a quorum of the entire Board of 
Directors. 

(b) Form of Consideration, Price and Procedure Requirements. All of 
the following conditions shall have been met: 

(i) With respect to each share of each class of Voting Stock of 
the Corporation (including Common Stock), the holder thereof shall be 
entitled to receive on or before the date of the consummation of the 
Business Combination (the "Consummation Date") consideration, in the 
form speCified in (b)(ii) hereof, with an aggregate Fair Market Value as of 
the Consummation Date at least equal to the highest of the following: 

(A) the highest per share price (including any brokerage 
commissions, transfer taxes and SOliciting dealers' fees) paid by the 
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Interested Shareholder to which the Business Combination relates, 
or by any Affiliate or Associate of such Interested Shareholder, for 
any shares of such class of Voting Stock acquired by it (1) within 
the two-year period immediately prior to the first public 
announcement of the proposal of the Business Combination (the 
"Announcement Date"), (2) within the two-year period prior to the 
Consummation Date or (3) within the two-year period prior to, or in 
the transaction in which it became, an Interested Shareholder, 
whichever is highest; plus, in any such case, interest compounded 
annually from the earliest date on which that highest per share 
acquisition price was paid through the Consummation Date at the 
rate for one-year United States Treasury obligations from time to 
time in effect, less the aggregate amount of any cash dividends 
paid and the Fair Market Value of any dividends paid other than in 
cash per share of such class of Voting Stock since that earliest 
date, up to the amount of that interest; 

(B) the Fair Market Value per share of such class of 
Voting Stock of the Corporation on the Announcement Date or on 
the date on which the Interested Shareholder became an 
Interested Shareholder, whichever is higher; plus interest 
compounded annually from that date through the Commencement 
Date at the rate for one-year United States Treasury obligations 
from time to time in effect; less the aggregate amount of any cash 
dividends paid, and the Fair Market Value of any dividends paid 
other than in cash, per share of such class of Voting Stock since 
that date, up to the amount of that interest; and 

(C) the highest preferential amount per share, if any, to 
which the holders of shares of such class of Voting Stock of the 
Corporation are entitled in the event of any voluntary or involuntary 
liquidation, dissolution or winding up of the Corporation; plus the 
aggregate amount of any dividends declared or due as to which 
those holders are entitled prior to payment of dividends on some 
other class or series of stock (unless the aggregate amount of 
those dividends is included in that preferential amount). 

(ii) The consideration to be received by holders of a particular 
class of outstanding Voting Stock of the Corporation (including Common 
Stock) as described in Section 9.3(b)(i) hereof shall be in cash or, if the 
consideration previously paid by or on behalf of the Interested 
Shareholder in connection with its acquisition of beneficial ownership of 
shares of such class of Voting Stock consisted in whole or in part of 
consideration other than cash, then in the same form as such 
consideration. If such payment for shares of any class of Voting Stock of 
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the Corporation has been made in varying forms of consideration, then 
the form of consideration for such class of Voting Stock shall be either 
cash or the form used to acquire the beneficial ownership of the largest 
number of shares of such class of Voting Stock previously acquired by the 
Interested Shareholder. 

(iii) After such Interested Shareholder has become an Interested 
Shareholder and prior to the Consummation Date: 

(A) except as approved by the affirmative vote of a 
majority of the Continuing Directors, there shall have been no 
failure to declare and pay at the regular date therefor any full 
quarterly dividends (whether or not cumulative) on the outstanding 
Preferred Stock of the Corporation, if any; 

(B) there shall have been (1) no reduction in the annual 
rate of dividends paid on the Common Stock of the Corporation 
(except as necessary to reflect any subdivision of the Common 
Stock), except as approved by the affirmative vote of a majority of 
the Continuing Directors, and (2) an increase in such annual rate of 
dividends as necessary to reflect any reclassification (including any 
reverse stock split), recapitalization, reorganization or any similar 
transaction which has the effect of reducing the number of 
outstanding shares of Common Stock, unless the failure so to 
increase such annual rate is approved by the affirmative vote of a 
majority of the Continuing Directors; and (3) such Interested 
Shareholder shall not have become the Beneficial Owner of any 
additional shares of Voting Stock of the Corporation except (x) as 
part of the transaction which results in such Interested Shareholder 
becoming an Interested Shareholder, (y) by virtue of proportionate 
stock splits, stock dividends or other distributions of stock in 
respect of stock not constituting a Business Combination, or (z) 
through a Business Combination meeting all of the considerations 
of this Section 9.3. 

(iv) After such Interested Shareholder has become an Interested 
Shareholder, neither such Interested Shareholder nor any Affiliate or 
Associate thereof shall have received the benefit, directly or indirectly 
(except proportionately as a shareholder of the Corporation), of any loans, 
advances, guarantees, pledges or other financial assistance or any tax 
credits or other tax advantages provided by the Corporation. 

(v) A proxy or information statement describing the proposed 
Business Combination and complying with the requirements of the 
Exchange Act and the General Rules and Regulations thereunder (or any 
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subsequent provisions replacing such Act, rules or regulations) shall be 
mailed to the shareholders of the Corporation at least 30 days prior to the 
consummation of such Business Combination (whether or not such proxy 
or information statement is required to be mailed pursuant to such Act or 
subsequent provisions thereof). Such proxy or information statement 
shall contain, (A) any recommendations as to the advisability (or 
inadvisability) of the Business Transaction that a majority of the 
Continuing Directors may choose to state, and (B) if a majority of the total 
number of Continuing Directors so requests, an opinion of a reputable 
investment banking firm (which firm shall be selected by a majority of the 
total number of Continuing Directors, furnished with all information it 
reasonably requests, and paid a reasonable fee for its services by the 
Corporation upon the Corporation's receipt of such opinion) as to the 
fairness (or lack of fairness) of the terms of the proposed Business 
Combination from the point of view of the holders of shares of Voting 
Stock (other than the Interested Shareholder). 

9.4 Powers of Continuing Directors. A majority of the Continuing Directors 
shall have the power and duty to determine, on the basis of information known to them 
after reasonable inquiry, all facts necessary to determine compliance with this Article, 
including, without limitation, (A) whether a Person is an Interested Shareholder, (B) the 
number of shares of Voting Stock of the Corporation beneficially owned by any Person, 
(C) whether a Person is an Affiliate or Associate of another, (D) whether the 
requirements of paragraph (b) of Section 9.3 have been met with respect to any 
Business Combination, and (E) whether the assets which are the subject of any 
Business Combination have, or the consideration to be received for the issuance or 
transfer of securities by the Corporation or any Subsidiary in any Business Combination 
has, an aggregate Fair Market Value equal to or greater than one percent (1%) of the 
total assets of the Corporation as reported in the consolidated balance sheet of the 
Corporation as of the end of the most recent quarter with respect to which such balance 
sheet has been prepared; and the good faith determination of a majority of the 
Continuing Directors on such matters shall be conclusive and binding for all the 
purposes of this Article 9. 

9.5 No Effect on Fiduciary Obligations. 

(a) Nothing contained in this Article shall be construed to relieve an 
Interested Shareholder or any Associate or Affiliate of an Interested Shareholder 
from any fiduciary obligation imposed by law. 

(b) The fact that any Business Combination complies with the 
provisions of Section 9.3(b) of this Article shall not be construed to impose any 
fiduciary duty, obligation or responsibility on the Board of Directors, or any 
member thereof, to approve such Business Combination or recommend its 
adoption or approval to the shareholders of the Corporation, nor shall such 
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compliance limit, prohibit or otherwise restrict in any manner the Board of 
Directors, or any member thereof, with respect to evaluations of or actions and 
responses taken with respect to such Business Combination. 

ARTICLE 10 
Shareholder Action by Written Consent 

Action required or permitted by the Wisconsin Business Corporation Law 
to be taken at a shareholders' meeting may be taken without a meeting without action 
by the board of directors only by all shareholders entitled to vote on the action. 

ARTICLE 11 
Election to be Subject to Certain Provisions 
of the Wisconsin Business Corporation Law 

The Corporation elects to be subject to Sections 180.1130 to 180.1134 
and Section 180.1150 of the Wisconsin Business Corporation Law as if it were an 
issuing public corporation within the meaning of Section 180.1130(8) of the Wisconsin 
Business Corporation Law. 

ARTICLE 12 
Amendments to the Articles 

The Corporation reserves the right to amend, alter or repeal any provision 
contained in these Articles of Incorporation, in the manner now or hereafter prescribed 
by law, and all rights conferred upon shareholders and directors herein are granted 
subject to this reservation. Notwithstanding that a lesser or different percentage may 
be specified by the Wisconsin Business Corporation Law and in addition to any 
affirmative vote of any particular class or series of the capital stock that may be required 
by the Wisconsin Business Corporation Law and these Articles of Incorporation, 

(a) the affirmative vote of the holders of at least eighty percent (80%) 
of the outstanding shares of all classes of stock of the Corporation generally 
entitled to vote in the election of directors, considered for purposes of this Article 
12 as one class, shall be required to amend, alter or repeal in any respect, or 
adopt any provision inconsistent with, 

(i) Section 5.1 of Article 5, 

(ii) Sections 7.1, 7.3 and 7.4 of Article 7, 

(iii) Article 8, 

(iv) Article 10, 
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(v) Article 11, and 

(vi) this Article 12(a); 
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provided, however, that if such amendment, alteration, repeal or adoption of an 
inconsistent provision is declared advisable by the Board of Directors by the 
affirmative vote of at least seventy-five percent (75%) of the Whole Board, such 
amendment, alteration, repeal or adoption of an inconsistent provision need only 
be approved by the vote then required under the Wisconsin Business 
Corporation Law; and 

(b) the affirmative vote of the holders of at least eighty percent (80%) 
of the outstanding shares of all classes of stock of the Corporation generally 
entitled to vote in the election of directors, considered for purposes of this Article 
12 as one class, shall be required to amend, alter or repeal in any respect, or 
adopt any provision inconsistent with Article 9 or this Article 12(b); provided, 
however, that if such amendment, alteration, repeal or adoption of an 
inconsistent provision is declared advisable by the Board of Directors by the 
affirmative vote of at least seventy-five percent (75%) of the Whole Board and a 
majority of the Continuing Directors, such amendment, alteration, repeal or 
adoption of an inconsistent provision need only be approved by the vote then 
required under the Wisconsin Business Corporation Law. 

EXECUTED ON JUNE 28, 1999. 

This document was drafted by Attorney Donald J. Straka, Wisconsin Bar No.1 011798, 
General Counsel of CIB Marine Bancshares, Inc., N27 W24025 Paul Court, Pewaukee, 
Wisconsin 53072 and Attorney Shiriey M. Lukitsch, SCHIFF, HARDIN & WAITE, 6600 
Sears Tower, 233 S. Wacker Drive, Chicago, Illinois 60606-6473. 

TOTAL P.15 



Sec. 180.l006 
Wis. Stats. 

State of Wisconsin 
DEPARTMENT OF FINANCIAL INSTITUTIONS 

Division of Corporate & Consumer Services •~ .. '.' ,,:.. -
.' :I; 

ARTICLES OF AMENDMENT - STOCK, FOR-PROFIT CORPORATION 

A. The present corporate name (prior to any change effected by this amendment) is: 

CIB Marine Bancshares, Inc. 

(Enter Corporate Name) 

Text of Amendment (Refer to the existing articles of incorporation and the instructions on the reverse of 
this form. Determine those items to be changed and set forth the number identifying the paragraph in the 
articles of incorporation being changed and how the amended paragraph is to read.) 

RESOL VED, THAT the articles of incorporation be amended as follows: 

Please refer to Exhibit A, attached hereto, consisting of 25 pages. 

FILING FEE - $40.00 See instructions, suggestions and procedures on following pages. 
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B. Amendment(s) adopted on ___ ----------------------

(Indicate the method of adoption by checking (X) the appropriate choice below.) 

~n accordance with sec. 180.1002, Wis. Stats. (By the Board of Directors) 
OR 

OR 
DIn accordance with sec. 180.1003, Wis. Stats. (By the Board of Directors and Shareholders) 

DIn accordance with sec. 180.1005, Wis. Stats. (By Incorporators or Board of Directors, before 
issuance of shares) 

November 51 2009 
C. Executed on _________ _ 

(Date) 

Title: 0President D Secretary 
or other officer title ________ _ 

(Signature) 

John P. HickeYI Jr. 

(Printed name) 

. Joshuah R. Torres ThIS document was drafted by ______________________ _ 
(Name the individual who drafted the document) 

INSTRUCTIONS (Ref. sec. 180.1006 Wis. Stats. for document content) 

Submit one original and one exact copy to Dept. of Financial Institutions, POBox 7846, Madison WI, 
53707-7846, together with a FILING FEE of $40.00 payable to the department. Filing fee is non
refundable. (If sent by Express or Priority U.S. mail, address to 345 W. Washington Ave., 3rd Floor, 
Madison WI, 53703). The original must include an original manual signature, per sec. 180.0120(3)(c), 
Wis. Stats. NOTICE: This form may be used to accomplish a filing required or permitted by statute to 
be made with the department. Information requested may be used for secondary purposes. If you have 
any questions, please contact the Division of Corporate & Consumer Services at 608-261-7577. Hearing
impaired may call 608-266-8818 for TDY. 

DFI/CORP/4I(R02/05/04) 20f3 



ARTICLES OF AMENDMENT - Stock, For-Profit Corporation 

r 

L 

Godfrey & Kahn, S.C. 

C/O Joshuah R. Torres 

780 North Water Street 

Milwaukee, WI 53202 

... Your return address and phone number during the day: ( (41j) 287 - 95_7_9 ______ _ 

INSTRUCTIONS (Continued) 

A. State the name ofthe corporation (before any change effected by this amendment) and the text of the 
amendment(s). The text should recite the resolution adopted (e.g., "Resolved, that Article 1 ofthe 
articles of incorporation be amended to read: ...... (enter the amended article). If an amendment 
provides for an exchange, reclassification or cancellation of issued shares, state the provisions for 
implementing the amendment if not contained in the amendment itself. 

B. Enter the date of adoption of the amendment(s). If there is more than one amendment, identify the 
date of adoption of each. Mark (X) one of the three choices to indicate the method of adoption of the 
amendment(s). 

By Board of Directors - Refer to sec. 180.1002 for specific information on the character of 
amendments that may be adopted by the Board of Directors without shareholder action. 

By Board of Directors and Shareholders - Amendments proposed by the Board of Directors and 
adopted by shareholder approval. Voting requirements differ with circumstances and provisions in the 
articles of incorporation. See sec. 180.1 003, Wis. Stats., for specific information. 

By Incorporators or Board of Directors - Before issuance of shares - See sec. 180.1005, Wis. Stats., 
for conditions attached to the adoption of an amendment approved by a vote or consent of less than 
2/3rds of the shares subscribed for. 

C. Enter the date of execution and the name and title ofthe person signing the document. The document 
must be signed by one of the following: An officer of the corporation (or incorporator if directors 
have not been elected), or a court-appointed receiver, trustee or fiduciary. A director is not 
empowered to sign. 

Ifthe document is executed in Wisconsin, sec. 182.01 (3) provides that it shall not be filed unless the name 
ofthe person (individual) who drafted it is printed, typewritten or stamped thereon in a legible manner. 
If the document is not executed in Wisconsin, enter that remark. 

FILING FEE - $40.00. 
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EXHIBIT A 

AMENDMENT TO THE AMENDED AND RESTATED ARTICLES OF INCORPORATION 

OF 

CIB MARINE BANCSHARES, INC. 

In accordance with Section 180.1002 of the Wisconsin Statutes, the following resolution 

was duly adopted on July 14,2009 at a special meeting of the Board of Directors ofCIB Marine 

Bancshares, Inc.: 

RESOLVED, THAT THE AMENDED AND RESTATED ARTICLES OF 
INCORPORATION OF CIB MARINE BANCSHARES, INC., ARE AMENDED BY 
CREATING AND ADDING NEW SECTION 5.4 AND NEW SECTION 5.5 TO ARTICLE 5 
THEREOF, SAID NEW SECTIONS 5.4 AND 5.5 TO PROVIDE AS FOLLOWS: 

5.4 SERIES A PREFERRED STOCK. 

(a) Designation. There is hereby created out of the authorized and unissued 
shares of preferred stock of the Corporation a series of preferred stock designated 
"7 Percent Fixed Rate Noncumulative Nonconvertible Perpetual Preferred Stock, 
Series A" ("Series A Preferred Stock"). 

(b) Number of Shares. The authorized number of shares of Series A Preferred 
Stock shall be Fifty-Five Thousand Six Hundred and Twenty-Four (55,624). 

(c) Ranking. Each share of Series A Preferred Stock shall be identical in all 
respects to every other share of Series A Preferred Stock. Subject to the provisions of 
this Section 5.4, and in the manner and to the extent provided herein, the Series A 
Preferred Stock shall rank equally with Parity Stock (as defined in Subsection (d)(xiii) 
below) and shall rank senior to Junior Stock (as defined in Subsection (d)(ix) below) 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. 

(d) Definitions. The following terms used in this Section 5.4 shall have the 
meanings set forth in this Subsection (d): 

(i) "Applicable Dividend Rate" means Seven and 0011 OOths Percent 
(7.00%) per annum. 

(ii) "Appropriate Federal Banking Agency" means the "appropriate 
Federal banking agency" with respect to the Corporation as defined in 



Section 3(q) of the Federal Deposit Insurance Act (12 USC §1813(q)), or any 
successor provision. 

(iii) "Business Day" means any day except Saturday, Sunday and any 
day on which banking institutions in the State of Wisconsin generally are 
authorized or required by law or other governmental actions to close. 

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

(v) "Common Stock" means the common stock, $1.00 par value per 
share, of the Corporation. 

(vi) "Dividend Payment Date" means January 15, April 15, July 15 and 
October 15 of each year or, if any such date is not a Business Day, then the next 
subsequent Business Day. 

(vii) "Dividend Period" has the meaning set forth in Subsection (e) (i) of 
this Section 5.4. 

(viii) "Dividend Record Date" has the meaning set forth in 
Subsection (e) (iii) of this Section 5.4. 

(ix) "Junior Stock" means the Common Stock, and any other class or 
series of stock of the Corporation the terms of which expressly provide that it 
ranks junior to Series A Preferred Stock as to dividend rights and/or as to rights 
on liquidation, dissolution or winding up of the Corporation. 

(x) "Liquidation Amount" means $1,000 per share of Series A 
Preferred Stock. 

(xi) "Liquidation Preference" has the meaning set forth in 
Subsection (f)(i) of this Section 5.4. 

(xii) "Original Issue Date" means the date on which shares of Series A 
Preferred Stock are first issued. 

(xiii) "Parity Stock" means Series B Convertible Preferred Stock and 
any other class or series of stock of the Corporation (other than Series A Preferred 
Stock) the terms of which do not expressly provide that such class or series will 
rank senior or junior to Series A Preferred Stock as to dividend rights and/or as to 
rights on liquidation, dissolution or winding up of the Corporation (in each case 
without regard to whether dividends accrue cumulatively or non-cumulatively). 

(xiv) "Preferred Stock" means any and all series of preferred stock of 
the Corporation, including the Series A Preferred Stock and the Series B 
Convertible Preferred Stock. 
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(xv) "Series B Convertible Preferred Stock" means the Corporation's 
7 Percent Fixed Rate Noncumulative Convertible Perpetual Preferred Stock, 
Series B authorized by Section 5.5 of these Articles ofIncorporation. 

(e) Dividends and Priority of Dividends. Holders of Series A Preferred Stock 
shall not be entitled to any dividends, whether payable in cash, securities or other 
property, other than dividends (if any) if, as and when declared and payable on Series A 
Preferred Stock as specified in this Subsection (e), but subject to the other provisions of 
this Section 5.4. DIVIDENDS ON SERIES A PREFERRED STOCK ARE NON
CUMULATIVE AND, IF A DIVIDEND THEREON WITH RESPECT TO ANY 
DIVIDEND PERIOD IS NOT DECLARED BY THE BOARD OF DIRECTORS, NO 
HOLDER SHALL HAVE ANY FURTHER RIGHT WHATSOEVER TO DEMAND 
OR COMPEL PAYMENT THEREOF. 

(i) Holders of Series A Preferred Stock shall be entitled to receive, 
with respect to each share of Series A 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, cash dividends with 
respect to each Dividend Period (as defined below) at a rate per annum equal to 
the Applicable Dividend Rate multiplied by the Liquidation Amount per share of 
Series A Preferred Stock. Such dividends shall begin to accrue on the Original 
Issue Date and shall be payable quarterly in arrears on each Dividend Payment 
Date, commencing with the first such Dividend Payment Date to occur at least 45 
calendar days after the Original Issue Date. The period from and including the 
first day of the calendar quarter next preceding any Dividend Payment Date to 
and including the last day of such calendar quarter is a "Dividend Period", 
provided that the initial Dividend Period shall be the period from and including 
the Original Issue Date to and including the last day of the calendar quarter during 
which the Original Issue Date occurs. 

(ii) Dividends on Series A Preferred Stock shall be computed on the 
basis ofa 360-day year consisting of twelve 30-day months; provided, that the 
amount of dividends payable on any date prior to the end of a Dividend Period, 
and for the initial Dividend Period, shall be computed on an actual days elapsed 
basis. 

(iii) Dividends that are payable on Series A Preferred Stock on any 
Dividend Payment Date will be payable to holders of record of Series A 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 such other record date fixed by the Board of Directors 
or any duly authorized committee of the Board of Directors that is not more than 
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 shall be a Dividend 
Record Date whether or not such day is a Business Day. 
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(iv) So long as any share of Series A Preferred Stock remains 
outstanding, no dividend or distribution shall be declared or paid on the Common 
Stock or any other shares of Junior Stock (other than dividends payable solely in 
shares of Common Stock) or Parity Stock (subject in the case of Parity Stock to 
Subsection (e)(v), below), and no Common Stock, Junior Stock or Parity Stock 
shall be, directly or indirectly, purchased, redeemed or otherwise acquired for 
consideration by the Corporation or any of its subsidiaries unless all accrued and 
unpaid dividends for the four (4) next preceding consecutive Dividend Periods, 
inclusive of the most recent completed Dividend Period, on all outstanding shares 
of Series A Preferred Stock have been or are contemporaneously declared and 
paid in full (or have been declared and a sum sufficient for the payment thereof 
has been set aside for the benefit of the holders of shares of Series A Preferred 
Stock on the applicable record date). The foregoing limitation shall not apply, 
however, to (i) redemptions, purchases or other acquisitions of shares of Common 
Stock or other Junior Stock in connection with the administration of any 
employee benefit plan in the ordinary course of business and consistent with past 
practice; (ii) the acquisition by the Corporation or any of its subsidiaries of record 
ownership in Junior Stock or Parity Stock for the beneficial ownership of any 
other persons (other than the Corporation or any of its subsidiaries), including as 
trustees or custodians; or (iii) the exchange or conversion of Junior Stock for or 
into other Junior Stock or of Parity Stock for or into other Parity Stock (with the 
same or lesser aggregate liquidation amount) or Junior Stock, in each case, solely 
to the extent required pursuant to binding contractual agreements entered into 
prior to the Original Issue Date or any subsequent agreement for the accelerated 
exercise, settlement or exchange thereof for Common Stock. 

(v) When dividends upon Series A Preferred Stock and any shares of 
Parity Stock are not paid (or declared and a sum sufficient for payment thereof set 
aside for the benefit of the holders thereof on the applicable record date) in full 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 related to such Dividend Payment Date), all 
dividends declared on Series A 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 falling within the Dividend Period related to such 
Dividend Payment Date) shall be declared pro rata so that the respective amounts 
of such dividends declared shall bear the same ratio to each other as (i) the 
amount of all accrued and unpaid dividends per share on the shares of Series A 
Preferred Stock for the applicable Dividend Period calculated applying the 
Applicable Dividend Rate, and (ii) the amount of all accrued and unpaid 
dividends per share on all Parity Stock 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 falling within the Dividend 
Period related to such Dividend Payment Date) (subject to their having been 
declared by the Board of Directors or a duly authorized committee of the Board of 
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Directors out of legally available funds and including, in the case of Parity Stock 
that bears cumulative dividends, all accrued but unpaid dividends) bear to each 
other. If the Board of Directors or a duly authorized committee ofthe Board of 
Directors determines not to pay any dividend or a full dividend on a Dividend 
Payment Date, the Corporation will provide written notice to the holders of 
Series A Preferred Stock prior to such Dividend Payment Date. 

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

(f) Liquidation Rights. In the event of any liquidation, dissolution or winding 
up of the affairs of the Corporation, whether voluntary or involuntary: 

(i) Holders of Series A Preferred Stock shall be entitled to receive for 
each share of Series A Preferred Stock, out of the assets of the Corporation or 
proceeds thereof (whether capital or surplus) available for distribution to 
shareholders of the Corporation, subject to the rights of any creditors of the 
Corporation, before any distribution of such assets or proceeds is made to or set 
aside for the holders of Common Stock and any other stock of the Corporation 
ranking junior to Series A Preferred Stock as to such distribution, payment in full 
in an amount equal to the sum of (i) the Liquidation Amount per share; and 
(ii) the amount of any dividend in respect thereof that has theretofore been 
declared but remains unpaid (collectively, the "Liquidation Preference"). 

(ii) If, in any distribution described in Subsection (f)(i) 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 Series A Preferred 
Stock and the corresponding amounts payable with respect of any other stock of 
the Corporation ranking equally with Series A Preferred Stock as to such 
distribution, holders of Series A Preferred Stock and the holders of such other 
stock shall share pro rata in any such distribution in proportion to the full 
respective distributions to which they are entitled. 

(iii) If the Liquidation Preference has been paid in full to all holders of 
Series A Preferred Stock and the corresponding amounts payable with respect of 
any other stock of the Corporation ranking equally with Series A Preferred Stock 
as to such distribution has been paid in full, the holders of other stock of the 
Corporation shall be entitled to receive all remaining assets of the Corporation (or 
proceeds thereof) according to their respective rights and preferences. 
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(iv) For purposes of this Subsection (t), the merger or consolidation of 
the Corporation with any other corporation or other entity, including a merger or 
consolidation in which the holders of Series A Preferred Stock receive cash, 
securities or other property for their shares, or the sale, lease or exchange (for 
cash, securities or" other property) of all or substantially all of the assets of the 
Corporation, shall not constitute a liquidation, dissolution or winding up of the 
Corporation. 

(g) Redemption. The Series A Preferred Stock may be redeemed at the times 
and in the manner prescribed in this Subsection (g). THE SERIES A PREFERRED 
STOCK IS PERPETUAL, AND HOLDERS OF SERIES A PREFERRED STOCK 
SHALL HAVE NO RIGHT OR POWER TO COMPEL THE REDEMPTION OF ALL 
OR ANY PORTION THEREOF AT ANY TIME. Further, any redemption of Series A 
Preferred Stock shall be subject to the consent or approval of the Appropriate Federal 
Banking Agency. The Series A Preferred Stock shall not be subject to any mandatory 
redemption, sinking fund or other similar provisions. 

(i) The Corporation, at its option, subject to the approval of the 
Appropriate Federal Banking Agency, may redeem, in whole or in part, at any 
time and from time to time, out of funds legally available therefor, all or any 
portion of the then-outstanding shares of Series A Preferred Stock at the time 
outstanding, upon notice given as provided in Subsection (g)(iii) below, at a 
redemption price equal to the sum of (i) the Liquidation Amount per share; and 
(ii) the amount of any dividend in respect thereof that has theretofore been 
declared but remains unpaid as of the date fixed for redemption. 

(ii) The redemption price for any shares of Series A Preferred Stock 
shall be payable on the redemption date to the holder of such shares against 
surrender of the certificate(s) evidencing such shares to the Corporation or its 
agent. Any declared but unpaid dividends payable on a redemption date that 
occurs subsequent to the Dividend Record Date for a Dividend Period shall not be 
paid to the holder entitled to receive the redemption price 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 such Dividend Payment Date. 

(iii) Notice of every redemption of shares of Series A Preferred Stock 
shall be given by first class mail, postage prepaid, addressed to the holders of 
record of the shares to be redeemed at their respective last addresses appearing on 
the books of the Corporation. Such mailing shall be at least 10 days and not more 
than 60 days before the date fixed for redemption. Any notice mailed as provided 
in this Subsection shall be conclusively presumed to have been duly given, 
whether or not the holder receives such notice, but failure duly to give such notice 
by mail, or any defect in such notice or in the mailing thereof, to any holder of 
shares of Series A Preferred Stock designated for redemption shall not affect the 
validity of the proceedings for the redemption of any other shares of Series A 
Preferred Stock. Notwithstanding the foregoing, if shares of Series A Preferred 

6 



Stock are issued in book-entry form through The Depository Trust Company or 
any other similar facility, notice of redemption may be given to the holders of 
Series A Preferred Stock at such time and in any manner permitted by such 
facility. Each notice of redemption given to a holder shall state: (i) the 
redemption date; (ii) the number of shares of Series A Preferred Stock to be 
redeemed and, if less than all the shares held by such holder are to be redeemed, 
the number of such shares to be redeemed from such holder; (iii) the redemption 
price; and (iv) the place or places where certificates for such shares are to be 
surrendered for payment of the redemption price. 

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

(v) If notice of redemption has been duly given and if on or before the 
redemption date specified in the notice all funds necessary for the redemption 
have been deposited by the Corporation, in trust for the pro rata benefit of the 
holders of the shares called for redemption, with a bank or trust company 
chartered under the laws of the United States or any state thereof, and having a 
capital and surplus of at least $500 million and selected by the Board of Directors, 
so as to 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 cease to accrue on 
all shares so called for redemption, all shares so called for redemption shall no 
longer be deemed outstanding and all rights with respect to such shares shall 
forthwith on such redemption date cease and terminate, except only the right of 
the holders thereof to receive the amount payable on such redemption from such 
bank or trust company, 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 holders of the shares so called for 
redemption shall look only to the Corporation for payment of the redemption 
price of such shares. 

(vi) Shares of Series A Preferred Stock that are redeemed, repurchased 
or otherwise acquired by the Corporation shall revert to authorized but unissued 
shares of Preferred Stock (provided that any such cancelled shares of Series A 
Preferred Stock may be reissued only as shares of any series of Preferred Stock 
other than Series A Preferred Stock or Series B Convertible Preferred Stock). 
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(h) Voting Rights. HOLDERS OF SERIES A PREFERRED STOCK 
SHALL NOT HAVE ANY VOTING RIGHTS EXCEPT AS SET FORTH IN THIS 
SUBSECTION (h) OR AS OTHERWISE FROM TIME TO TIME REQUIRED BY 
LAW. 

(i) Holders of shares of Series A Preferred Stock will be entitled to 
one (1) vote for each such share on any matter on which holders of Series A 
Preferred Stock (voting as a separate voting group or with any other class of 
Parity Stock, as provided herein) are entitled to vote, including any action by 
written consent. 

(ii) Upon the occurrence at any time of a "Voting Trigger Event," as 
defined in Subsection (iii), below, the authorized number of directors of the 
Corporation shall automatically be increased by one and the holders of the 
Series A Preferred Stock (together with holders of anyone or more other classes 
or series of Parity Stock outstanding at the time, voting together as a single voting 
group) shall have the right to elect one director (hereinafter the "Preferred 
Director") to fill such newly-created directorship at the Corporation's next annual 
meeting of shareholders (or, if such annual meeting of shareholders is not 
expected to be held within ninety (90) days of the occurrence of such Voting 
Trigger Event, at a special meeting called for that purpose prior to such next 
annual meeting) and at each subsequent annual meeting of shareholders until the 
event, condition or circumstance giving rise to the triggering event has been cured 
and upon such cure, to serve the remainder of the then-current term of the 
Preferred Director (provided, that if such event, condition or circumstance giving 
rise to the triggering event is cured prior to initial election of the Preferred 
Director at such annual or special shareholders' meeting, then such election shall 
not be held). Such voting right shall be reinstated upon the occurrence of each 
subsequent Voting Trigger Event unless, at the time of such occurrence, there is 
already a Preferred Director serving on the Board of Directors. Notwithstanding 
the foregoing, it shall be a condition to the election of a Preferred Director that the 
election of such Preferred Director shall not cause the Corporation to violate any 
corporate governance requirements of any securities exchange or other trading 
facility on which securities of the Issuer may then be listed or traded that listed or 
traded companies must have a majority of independent directors. If the office of 
the Preferred Director becomes vacant for any reason, the holders of the Series A 
Preferred Stock (together with holders of anyone or more other classes or series 
of Parity Stock outstanding at the time, voting together as a single voting group) 
shall have the right to elect a successor Preferred Director at the Corporation's 
next annual meeting of shareholders (or, if such annual meeting of shareholders is 
not expected to be held within ninety (90) days of the occurrence of such vacancy, 
at a special meeting called for that purpose prior to such next annual meeting). 
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(iii) "Voting Trigger Event" shall mean any of the following: 

(A) the Corporation, after declaring a dividend on the Series A 
Preferred Stock, fails to pay such dividend (unless, subsequent to such 
declaration and prior to payment thereof, the Corporation is subsequently 
prohibited from paying such dividend by applicable state or federal 
banking regulatory authorities having jurisdiction over the Corporation 
and the authority to prevent such payment ("Banking Regulators")); 

(B) the Corporation, after giving notice of redemption with 
respect to all or any portion of the Series A Preferred Stock, fails to effect 
such redemption (unless after giving notice of redemption but prior to 
effecting such redemption it is prohibited by the Banking Regulators from 
effecting such redemption); 

(C) the Corporation takes any action with respect to which the 
holders of the Series A Preferred Stock (whether voting as a separate 
voting group or together with any other class of Parity Stock) have voting 
rights under Subsection (h)(iv) or any other provision of these Articles of 
Incorporation or applicable corporate law that would materially adversely 
affect the relative dividend or liquidation preferences of the holders of the 
Series A Preferred Stock without first obtaining the vote or consent of the 
holders of the Series A Preferred Stock and, if applicable, any other class 
of Parity Stock, required under Subsection (h)(iv) or any other such 
provision of these Articles of Incorporation or applicable corporation law; 
or 

(D) the Corporation takes any action in violation of these 
Articles of Incorporation or applicable corporate law that materially and 
adversely affects the rights of the Holders of the Series A Preferred Stock 
including, without limitation, the declaration or payment of a dividend or 
distribution in any amount in respect of the Common Stock or any other 
shares of Junior Stock, or the purchase, redemption or acquisition of any 
Common Stock, Junior Stock or Parity Stock in violation of 
Section S.4(e)(iv) of these Articles ofIncorporation. 

(iv) So long as any shares of Series A Preferred Stock are outstanding, 
in addition to any other vote or consent of shareholders required by law or by 
these Articles of Incorporation, the vote or consent of the holders of at least a 
majority of the shares of Series A Preferred Stock at the time outstanding, voting 
as a separate class except as provided in Subsection (k)(ii), below, given in person 
or by proxy, either in writing without a meeting or by vote at any meeting called 
for the purpose, shall be necessary for effecting or validating: 

(A) Any amendment or alteration of these Articles of 
Incorporation to authorize or create or increase the authorized amount of, 
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or any issuance of, any shares of, or any securities convertible into or 
exchangeable or exercisable for shares of, any class or series of capital 
stock of the Corporation ranking senior to or pari passu with Series A 
Preferred Stock with respect to either or both the payment of dividends 
and/or the distribution of assets on any liquidation, dissolution or winding 
up of the Corporation; 

(B) . Any amendment, alteration or repeal of any provision of 
these Articles of Incorporation (including, unless no vote on such merger 
or consolidation is required by Subsection (h)(iv)(C), below, any 
amendment, alteration or repeal by means of a merger, consolidation or 
otherwise) that would adversely affect the rights, preferences, privileges or 
voting powers of the Series A Preferred Stock; or 

(C) Any consummation of a binding share exchange or 
reclassification involving the Series A Preferred Stock, or of a merger or 
consolidation of the Corporation with another corporation or other entity, 
unless in each case (i) the shares of Series A Preferred Stock remain 
outstanding or are converted into or exchanged for preference securities of 
the Corporation, and (ii) such shares remaining outstanding or such 
preference securities, as the case may be, have such rights, preferences, 
privileges and voting powers, and limitations and restrictions thereof, 
taken as a whole, as are not materially less favorable to the holders thereof 
than the rights, preferences, privileges and voting powers, and limitations 
and restrictions thereof, of Series A Preferred Stock immediately prior to 
such consummation, taken as a whole; provided, however, that for all 
purposes of this Subsection (h), any increase in the amount of the 
authorized Preferred Stock, including any increase in the authorized 
amount of Series A Preferred Stock necessary to satisfy preemptive or 
similar rights granted by the Corporation to other persons prior to the 
Original Issue Date, or the creation and issuance, or an increase in the 
authorized or issued amount, whether pursuant to preemptive or similar 
rights or otherwise, of any other series of Preferred Stock, or any securities 
convertible into or exchangeable or exercisable for any other series of 
Preferred Stock, ranking junior to Series A Preferred Stock with respect 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 to adversely affect the 
rights, preferences, privileges or voting powers, and shall not require the 
affirmative vote or consent of, the holders of outstanding shares of the 
Series A Preferred Stock. 

(v) No vote or consent of the holders of Series A Preferred Stock shall 
be required pursuant to Subsection (h)(i) or (h)(iii), above, if, at or prior to the 
time when any such vote or consent would otherwise be required pursuant to such 
Section, all outstanding shares of the Series A Preferred Stock shall have been 
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redeemed, or shall have been called for redemption upon proper notice and 
sufficient funds shall have been deposited in trust for such redemption, in each 
case pursuant to Subsection (g) of this Section 5.4. 

(vi) The rules and procedures for calling and conducting any meeting 
of the holders of Series A Preferred Stock (including, without limitation, the 
fixing of a record date in connection therewith), the solicitation and use of proxies 
at such a meeting, the obtaining of written consents and any other aspect or matter 
with regard to such a meeting or such consents shall be governed 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 to time, which rules and 
procedures shall conform to the requirements of these Articles of Incorporation, 
the Bylaws, and applicable law and the rules of any national securities exchange 
or other trading facility on which Series A Preferred Stock is listed or traded at 
the time. 

(vii) Except to the extent prohibited by law, a Holder of Series A 
Preferred Stock shall not be required to cast all of the votes (or to give or withhold 
consent) with respect to all of the shares of Series A Preferred Stock held by such 
Holder in an identical manner. 

(i) No Conversion Rights. HOLDERS OF SERIES A PREFERRED STOCK 
SHALL NOT HAVE ANY RIGHT WHATSOEVER TO CONVERT THEIR SHARES 
OF SERIES A PREFERRED STOCK INTO SHARES OF COMMON STOCK OR 
INTO ANY OTHER SERIES OF PREFERRED STOCK OR ANY OTHER CLASS OR 
SERIES OF STOCK OF THE CORPORATION. 

G) No Other Rights. The shares of Series A Preferred Stock and the Holders 
thereof 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 in these Articles of Incorporation or as provided by 
applicable law. 

(k) Amendment. The provisions of this Section 5.4 may be amended in any 
manner permitted by applicable law, subject to the following: 

(i) If a proposal to amend any provision of this Section 5.4 includes a 
proposal to make a substantively identical amendment to the parallel provision of 
Section 5.5, such amendment shall be made only upon the approval of such 
proposed amendments both to this Section 5.4 and to Section 5.5 by the holders of 
a majority of the outstanding shares of Series A Preferred Stock and Series B 
Convertible Preferred Stock, voting as a single voting group. 

(ii) A proposal to amend any provision of this Section 5.4 that is not 
described in Subparagraph (i), or any proposal to amend any provision of 
Subsection (i) of Section 5.4, shall be made only upon the approval of such 
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proposed amendment by holders of a majority of the outstanding shares of 
Series A Preferred Stock and a majority of the outstanding shares of Series B 
Convertible Preferred Stock, voting as separate voting groups. 

(iii) No vote of the Common Shareholders shall be required to amend 
any provision of this Section 5.5. 

(1) Interpretation. It is intended that the relative rights, privileges and 
preferences of the Series A Preferred Stock and the Series B Convertible Preferred Stock 
provided for under Section 5.5 of these Articles of Incorporation be identical except 
insofar as the conversion rights of Series B Convertible Preferred Stock provided in 
Section 5.5(i), and the provisions of this Section 5.4 and the parallel provisions of 
Section 5.5 shall, consistent with such intent, be construed, interpreted and implemented 
in an identical manner. 

5.5 SERIES B CONVERTIBLE PREFERRED STOCK. 

(a) Designation. There is hereby created out of the authorized and unissued 
shares of preferred stock of the Corporation a series of preferred stock designated 
"7 Percent Fixed Rate Noncumulative Convertible Perpetual Preferred Stock, Series B" 
("Series B Convertible Preferred Stock"). 

(b) Number of Shares. The authorized number of shares of Series B 
Convertible Preferred Stock shall be Four Thousand Three Hundred and Seventy-Six 
(4,376). 

(c) Ranking. Each share of Series B Convertible Preferred Stock shall be 
identical in all respects to every other share of Series B Convertible Preferred Stock. 
Subject to the provisions of this Section 5.5, and in the manner and to the extent provided 
herein, the Series B Convertible Preferred Stock shall rank equally with Parity Stock (as 
defined in Subsection (d)(xiii) below) and shall rank senior to Junior Stock (as defined in 
Subsection (d)(ix) below) 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. 

(d) Definitions. The following terms used in this Section 5.5 shall have the 
meanings set forth in this Subsection (d): 

(i) "Applicable Dividend Rate" has the same definition as set forth in 
Section 5.4(d)(i) of these Articles of Incorporation. 

(ii) "Appropriate Federal Banking Agency" has the same definition as 
set forth in Section 5.4(d)(ii) of these Articles of Incorporation. 

(iii) "Business Day" has the same definition as set forth in 
Section 5.4( d) (iii) of these Articles of Incorporation. 
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(iv) "Bylaws" has the same definition as set forth in Section 5.4(d)(iv) 
of these Articles of Incorporation. 

(v) "Common Stock" has the same definition as set forth in 
Section 5.4(d)(v) of these Articles ofIncorporation. 

(vi) "Dividend Payment Date" has the same definition as set forth in 
Section 5.4(d)(vi) ofthese Articles ofIncorporation. 

(vii) "Dividend Period' has the meaning set forth in Subsection (e) (i) of 
this Section 5.5. 

(viii) "Dividend Record Date" has the meaning set forth in 
Subsection (e)(iii) of this Section 5.5. 

(ix) "Junior Stock" has the same definition as set forth in 
Section 5.4(d)(xi) of these Articles ofIncorporation. 

(x) "Liquidation Amount" means $1,000 per share of Series B 
Convertible Preferred Stock. 

(xi) "Liquidation Preference" has the meaning set forth in 
Subsection (f)(i) of this Section 5.5. 

(xii) "Original Issue Date" means the date on which shares of Series B 
Convertible Preferred Stock are first issued. 

(xiii) "Parity Stock" means Series A Preferred Stock and any other class 
or series of stock of the Corporation (other than Series B Convertible Preferred 
Stock) the terms of which do not expressly provide that such class or series will 
rank senior or junior to Series B Convertible Preferred Stock as to dividend rights 
and/or as to rights on liquidation, dissolution or winding up of the Corporation (in 
each case without regard to whether dividends accrue cumulatively or non
cumulatively). 

(xiv) "Preferred Stock" has the same definition as set forth in 
Section 5.4(d)(xiv) of these Articles ofIncorporation. 

(xv) "Series A Preferred Stock" means the Corporation's 7 Percent 
Fixed Rate Noncumulative Nonconvertible Perpetual Preferred Stock, Series A 
authorized by Section 5.4 of these Articles of Incorporation. 

( e) Dividends and Priority of Dividends. Holders of Series B Convertible 
Preferred Stock shall not be entitled to any dividends, whether payable in cash, securities 
or other property, other than dividends (if any) if, as and when declared and payable on 
Series B Convertible Preferred Stock as specified in this Subsection (e), but subject to the 
other provisions of this Section 5.5. DIVIDENDS ON SERIES A PREFERRED STOCK 
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ARE NON-CUMULATIVE AND, IF A DIVIDEND THEREON WITH RESPECT TO 
ANY DIVIDEND PERIOD IS NOT DECLARED BY THE BOARD OF DIRECTORS, 
NO HOLDER SHALL HAVE ANY FURTHER RIGHT WHATSOEVER TO 
DEMAND OR COMPEL PAYMENT THEREOF. 

(i) Holders of Series B Convertible Preferred Stock shall be entitled to 
receive, with respect to each share of Series B Convertible 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, cash 
dividends with respect to each Dividend Period (as defined below) at a rate per 
annum equal to the Applicable Dividend Rate multiplied by the Liquidation 
Amount per share of Series B Convertible Preferred Stock. Such dividends shall 
begin to accrue on the Original Issue Date and shall be payable quarterly in 
arrears on each Dividend Payment Date, commencing with the first such Dividend 
Payment Date to occur at least 45 calendar days after the Original Issue Date. 
The period from and including the first day of the calendar quarter next preceding 
any Dividend Payment Date to and including the last day of such calendar quarter 
is a "Dividend Period", provided that the initial Dividend Period shall be the 
period from and including the Original Issue Date to and including the last day of 
the calendar quarter during which the Original Issue Date occurs. 

(ii) Dividends on Series B Convertible Preferred Stock shall be 
computed on the basis of a 360-day year consisting of twelve 30-day months; 
provided, that the amount of dividends payable on any date prior to the end of a 
Dividend Period, and for the initial Dividend Period, shall be computed on an 
actual days elapsed basis. 

(iii) Dividends that are payable on Series B Convertible Preferred 
Stock on any Dividend Payment Date will be payable to holders of record of 
Series B Convertible 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 such other record date 
fixed by the Board of Directors or any duly authorized committee of the Board of 
Directors that is not more than 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 shall be a Dividend Record Date whether or not such day is a 
Business Day. 

(iv) So long as any share of Series B Convertible Preferred Stock 
remains outstanding, no dividend or distribution shall be declared or paid on the 
Common Stock or any other shares of Junior Stock (other than dividends payable 
solely in shares of Common Stock) or Parity Stock (subject in the case of Parity 
Stock to Subsection (e)(v), below), and no Common Stock, Junior Stock or Parity 
Stock shall be, directly or indirectly, purchased, redeemed or otherwise acquired 
for consideration by the Corporation or any of its subsidiaries unless all accrued 
and unpaid dividends for the four (4) next preceding consecutive Dividend 
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Periods, inclusive of the most recent completed Dividend Period, on all 
outstanding shares of Series B Convertible Preferred Stock have been or are 
contemporaneously declared and paid in full (or have been declared and a sum 
sufficient for the payment thereof has been set aside for the benefit of the holders 
of shares of Series B Convertible Preferred Stock on the applicable record date). 
The foregoing limitation shall not apply, however, to (i) redemptions, purchases 
or other acquisitions of shares of Common Stock or other Junior Stock in 
connection with the administration of any employee benefit plan in the ordinary 
course of business and consistent with past practice; (ii) the acquisition by the 
Corporation or any of its subsidiaries of record ownership in Junior Stock or 
Parity Stock for the beneficial ownership of any other persons (other than the 
Corporation or any of its subsidiaries), including as trustees or custodians; or 
(iii) the exchange or conversion of Junior Stock for or into other Junior Stock or 
of Parity Stock for or into other Parity Stock (with the same or lesser aggregate 
liquidation amount) or Junior Stock, in each case, solely to the extent required 
pursuant to binding contractual agreements entered into prior to the Original Issue 
Date or any subsequent agreement for the accelerated exercise, settlement or 
exchange thereof for Common Stock. 

(v) When dividends upon Series B Convertible Preferred Stock and 
any shares of Parity Stock are not paid (or declared and a sum sufficient for 
payment thereof set aside for the benefit of the holders thereof on the applicable 
record date) in full 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 related to such Dividend 
Payment Date), all dividends declared on Series B Convertible 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 falling within the Dividend Period 
related to such Dividend Payment Date) shall be declared pro rata so that the 
respective amounts of such dividends declared shall bear the same ratio to each 
other as (i) the amount of all accrued and unpaid dividends per share on the shares 
of Series B Convertible Preferred Stock for the applicable Dividend Period 
calculated applying the Applicable Dividend Rate, and (ii) the amount of all 
accrued and unpaid dividends per share on all Parity Stock 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 
falling within the Dividend Period related to such Dividend Payment Date) 
(subject to their having been declared by the Board of Directors or a duly 
authorized committee of the Board of Directors out of legally available funds and 
including, in the case of Parity Stock that bears cumulative dividends, all accrued 
but unpaid dividends) bear to each other. If the Board of Directors or a duly 
authorized committee of the Board of Directors determines not to pay any 
dividend or a full dividend on a Dividend Payment Date, the Corporation will 
provide written notice to the holders of Series B Convertible Preferred Stock prior 
to such Dividend Payment Date. 
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(vi) Subject to the foregoing, and not otherwise, such dividends 
(payable in cash, securities or other property) as may be determined by the Board 
of Directors or any duly authorized committee of the Board of Directors may be 
declared and paid on any securities, including Common Stock and other Junior 
Stock, from time to time out of any funds legally available for such payment, and 
holders of Series B Convertible Preferred Stock shall not be entitled to participate 
in any such dividends. 

(t) Liquidation Rights. In the event of any liquidation, dissolution or winding 
up of the affairs of the Corporation, whether voluntary or involuntary: 

(i) Holders of Series B Convertible Preferred Stock shall be entitled to 
receive for each share of Series B Convertible Preferred Stock, out of the assets of 
the Corporation or proceeds thereof (whether capital or surplus) available for 
distribution to shareholders of the Corporation, subject to the rights of any 
creditors of the Corporation, before any distribution of such assets or proceeds is 
made to or set aside for the holders of Common Stock and any other stock of the 
Corporation ranking junior to Series B Convertible Preferred Stock as to such 
distribution, payment in full in an amount equal to the sum of (i) the Liquidation 
Amount per share; and (ii) the amount of any dividend in respect thereof that has 
theretofore been declared but remains unpaid (collectively, the "Liquidation 
Preference"). 

(ii) If, in any distribution described in Subsection (t)(i) 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 Series B Convertible 
Preferred Stock and the corresponding amounts payable with respect of any other 
stock of the Corporation ranking equally with Series B Convertible Preferred 
Stock as to such distribution, holders of Series B Convertible Preferred Stock and 
the holders of such other stock shall share pro rata in any such distribution in 
proportion to the full respective distributions to which they are entitled. 

(iii) If the Liquidation Preference has been paid in full to all holders of 
Series B Convertible Preferred Stock and the corresponding amounts payable with 
respect of any other stock of the Corporation ranking equally with Series B 
Convertible Preferred Stock as to such distribution has been paid in full, the 
holders of other stock of the Corporation shall be entitled to receive all remaining 
assets of the Corporation (or proceeds thereot) according to their respective rights 
and preferences. 

(iv) For purposes of this Subsection (t), the merger or consolidation of 
the Corporation with any other corporation or other entity, including a merger or 
consolidation in which the holders of Series B Convertible Preferred Stock 
receive cash, securities or other property for their shares, or the sale, lease or 
exchange (for cash, securities or other property) of all or substantially all of the 
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assets of the Corporation, shall not constitute a liquidation, dissolution or winding 
up of the Corporation. 

(g) Redemption. The Series B Convertible Preferred Stock may be redeemed 
at the times and in the manner prescribed in this Subsection (g). THE SERIES B 
CONVERTIBLE PREFERRED STOCK IS PERPETUAL, AND HOLDERS OF 
SERIES B CONVERTIBLE PREFERRED STOCK SHALL HAVE NO RIGHT OR 
POWER TO COMPEL THE REDEMPTION OF ALL OR ANY PORTION THEREOF 
AT ANY TIME. Further, any redemption of Series B Convertible Preferred Stock shall 
be subject to the consent or approval of the Appropriate Federal Banking Agency. The 
Series B Convertible Preferred Stock shall not be subject to any mandatory redemption, 
sinking fund or other similar provisions. 

(i) Subject to the last sentence of this Subsection (g)(i), the 
Corporation, at its option, subject to the approval of the Appropriate Federal 
Banking Agency, may redeem, in whole or in part, at any time and from time to 
time, out of funds legally available therefor, all or any portion of the then
outstanding shares of Series B Convertible Preferred Stock at the time 
outstanding, upon notice given as provided in Subsection (g)(iii) below, at a 
redemption price equal to the sum of (i) the Liquidation Amount per share; and 
(ii) the amount of any dividend in respect thereof that has theretofore been 
declared but remains unpaid as of the date fixed for redemption. Notwithstanding 
the foregoing, the Corporation shall not be entitled to redeem any shares of 
Series B Convertible Preferred Stock unless, simultaneously with or prior to such 
redemption, all of the issued and outstanding shares of Series A Preferred Stock 
will be or have been redeemed. 

(ii) The redemption price for any shares of Series B Convertible 
Preferred Stock shall be payable on the redemption date to the holder of such 
shares against surrender of the certificate(s) evidencing such shares to the 
Corporation or its agent. Any declared but unpaid dividends payable on a 
redemption date that occurs subsequent to the Dividend Record Date for a 
Dividend Period shall not be paid to the holder entitled to receive the redemption 
price 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 such Dividend 
Payment Date. 

(iii) Notice of every redemption of shares of Series B Convertible 
Preferred Stock shall be given by first class mail, postage prepaid, addressed to 
the holders of record of the shares to be redeemed at their respective last 
addresses appearing on the books of the Corporation. Such mailing shall be at 
least 10 days and not more than 60 days before the date fixed for redemption. 
Any notice mailed as provided in this Subsection shall be conclusively presumed 
to have been duly given, whether or not the holder receives such notice, but 
failure duly to give such notice by mail, or any defect in such notice or in the 
mailing thereof, to any holder of shares of Series B Convertible Preferred Stock 
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designated for redemption shall not affect the validity of the proceedings for the 
redemption of any other shares of Series B Convertible Preferred Stock. 
Notwithstanding the foregoing, if shares of Series B Convertible Preferred Stock 
are issued in book-entry form through The Depository Trust Company or any 
other similar facility, notice of redemption may be given to the holders of 
Series B Convertible Preferred Stock at such time and in any manner permitted by 
such facility. Each notice of redemption given to a holder shall state: (i) the 
redemption date; (ii) the number of shares of Series B Convertible Preferred Stock 
to be redeemed and, if less than all the shares held by such holder are to be 
redeemed, the number of such shares to be redeemed from such holder; (iii) the 
redemption price; and (iv) the place or places where certificates for such shares 
are to be surrendered for payment of the redemption price. 

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

(v) If notice of redemption has been duly given and if on or before the 
redemption date specified in the notice all funds necessary for the redemption 
have been deposited by the Corporation, in trust for the pro rata benefit of the 
holders of the shares called for redemption, with a bank or trust company 
chartered under the laws of the United States or any state thereof, and having a 
capital and surplus of at least $500 million and selected by the Board of Directors, 
so as to 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 cease to accrue on 
all shares so called for redemption, all shares so called for redemption shall no 
longer be deemed outstanding and all rights with respect to such shares shall 
forthwith on such redemption date cease and terminate, except only the right of 
the holders thereof to receive the amount payable on such redemption from such 
bank or trust company, 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 holders of the shares so called for 
redemption shall look only to the Corporation for payment of the redemption 
price of such shares. 

(vi) Shares of Series B Convertible Preferred Stock that are redeemed, 
repurchased or otherwise acquired by the Corporation shall revert to authorized 
but unissued shares of Preferred Stock (provided that any such cancelled shares of 
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Series B Convertible Preferred Stock may be reissued only as shares of any series 
of Preferred Stock other than Series A Preferred Stock or Series B Convertible 
Preferred Stock). 

(h) Voting Rights. HOLDERS OF SERIES B CONVERTIBLE 
PREFERRED STOCK SHALL NOT HAVE ANY VOTING RIGHTS EXCEPT AS SET 
FORTH IN THIS SUBSECTION (h) OR AS OTHERWISE FROM TIME TO TIME 
REQUIRED BY LAW. 

, (i) Holders of shares of Series B Convertible Preferred Stock will be 
entitled to one (1) vote for each such share on any matter on which holders of 
Series B Convertible Preferred Stock (voting as a separate voting group or with 
any other class of Parity Stock, as provided herein) are entitled to vote, including 
any action by written consent. 

(ii) Upon the occurrence at any time of a "Voting Trigger Event," as 
defined in Subsection (iii), below, the authorized number of directors of the 
Corporation shall automatically be increased by one and the holders of the 
Series B Convertible Preferred Stock (together with holders of anyone or more 
other classes or series of Parity Stock outstanding at the time, voting together as a 
single voting group) shall have the right to elect one director (hereinafter the 
"Preferred Director") to fill such newly-created directorship at the Corporation's 
next annual meeting of shareholders (or, if such annual meeting of shareholders is 
not expected to be held within ninety (90) days of the occurrence of such Voting 
Trigger Event, at a special meeting called for that purpose prior to such next 
annual meeting) and at each subsequent annual meeting of shareholders until the 
event, condition or circumstance giving rise to the triggering event has been cured 
and upon such cure, to serve the remainder of the then-current term of the 
Preferred Director (provided, that if such event, condition or circumstance giving 
rise to the triggering event is cured prior to initial election of the Preferred 
Director at such annual or special shareholders' meeting, then such election shall 
not be held). Such voting right shall be reinstated upon the occurrence of each 
subsequent Voting Trigger Event unless, at the time of such occurrence, there is 
already a Preferred Director serving on the Board of Directors. Notwithstanding 
the foregoing, it shall be a condition to the election of a Preferred Director that the 
election of such Preferred Director shall not cause the Corporation to violate any 
corporate governance requirements of any securities exchange or other trading 
facility on which securities of the Issuer may then be listed or traded that listed or 
traded companies must have a majority of independent directors. If the office of 
the Preferred Director becomes vacant for any reason, the holders of the Series B 
Convertible Preferred Stock (together with holders of anyone or more other 
classes or series of Parity Stock outstanding at the time, voting together as a 
single voting group) shall have the right to elect a successor Preferred Director at 
the Corporation's next annual meeting of shareholders (or, if such annual meeting 
of shareholders is not expected to be held within ninety (90) days of the 

19 



occurrence of such vacancy, at a special meeting called for that purpose prior to 
such next annual meeting). 

(iii) "Voting Trigger Event" shall mean any of the following: 

(A) the Corporation, after declaring a dividend on the Series B 
Convertible Preferred Stock, fails to pay such dividend (unless, 
subsequent to such declaration and prior to payment thereof, the 
Corporation is subsequently prohibited from paying such dividend by 
applicable state or federal banking regulatory authorities having 
jurisdiction over the Corporation and the authority to prevent such 
payment ("Banking Regulators")); 

(B) the Corporation, after giving notice of redemption with 
respect to all or any portion of the Series B Convertible Preferred Stock, 
fails to effect such redemption (unless after giving notice of redemption 
but prior to effecting such redemption it is prohibited by the Banking 
Regulators from effecting such redemption); 

(C) the Corporation takes any action with respect to which the 
holders of the Series B Convertible Preferred Stock (whether voting as a 
separate voting group or together with any other class of Parity Stock) 
have voting rights under Subsection (h)(iv) or any other provision of these 
Articles of Incorporation or applicable corporate law that would materially 
adversely affect the relative dividend or liquidation preferences of the 
holders of the Series B Convertible Preferred Stock without first obtaining 
the vote or consent of the holders of the Series B Convertible Preferred 
Stock and, if applicable, any other class of Parity Stock, required under 
Subsection (h)(iv) or any other such provision of these Articles of 
Incorporation or applicable corporation law; or 

(D) the Corporation takes any action in violation of these 
Articles of Incorporation or applicable corporate law that materially and 
adversely affects the rights of the Holders of the Series B Convertible 
Preferred Stock including, without limitation, the declaration or payment 
of a dividend or distribution in any amount in respect of the Common 
Stock or any other shares of Junior Stock, or the purchase, redemption or 
acquisition of any Common Stock, Junior Stock or Parity Stock in 
violation of Section 5.5(e)(iv) of these Articles ofIncorporation. 

(iv) So long as any shares of Series B Convertible Preferred Stock are 
outstanding, in addition to any other vote or consent of shareholders required by 
law or by these Articles of Incorporation, the vote or consent of the holders of at 
least a majority of the shares of Series B Convertible Preferred Stock at the time 
outstanding, voting as a separate class except as provided in Subsection (k)(ii), 
below, given in person or by proxy, either in writing without a meeting or by vote 
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at any meeting called for the purpose, shall be necessary for effecting or 
validating: 

(A) Any amendment or alteration of these Articles of 
Incorporation to authorize or create or increase the authorized amount of, 
or any issuance of, any shares of, or any securities convertible into or 
exchangeable or exercisable for shares of, any class or series of capital 
stock of the Corporation ranking senior to or pari passu with Series B 
Convertible Preferred Stock with respect to either or both the payment of 
dividends and/or the distribution of assets on any liquidation, dissolution 
or winding up of the Corporation; 

(B) Any amendment, alteration or repeal of any provision of 
these Articles of Incorporation (including, unless no vote on such merger 
or consolidation is required by Subsection (h)(iv)(C), below, any 
amendment, alteration or repeal by means of a merger, consolidation or 
otherwise) that would adversely affect the rights, preferences, privileges or 
voting powers of the Series B Convertible Preferred Stock; or 

(C) Any consummation of a binding share exchange or 
reclassification involving the Series B Convertible Preferred Stock, or of a 
merger or consolidation of the Corporation with another corporation or 
other entity, unless in each case (i) the shares of Series B Convertible 
Preferred Stock remain outstanding or are converted into or exchanged for 
preference securities of the Corporation, and (ii) such shares remaining 
outstanding or such preference securities, as the case may be, have such 
rights, preferences, privileges and voting powers, and limitations and 
restrictions thereof, taken as a whole, as are not materially less favorable 
to the holders thereof than the rights, preferences, privileges and voting 
powers, and limitations and restrictions thereof, of Series B Convertible 
Preferred Stock immediately prior to such consummation, taken as a 
whole; provided, however, that for all purposes of this Subsection (h), any 
increase in the amount of the authorized Preferred Stock, including any 
increase in the authorized amount of Series B Convertible Preferred Stock 
necessary to satisfy preemptive or similar rights granted by the 
Corporation to other persons prior to the Original Issue Date, or the 
creation and issuance, or an increase in the authorized or issued amount, 
whether pursuant to preemptive or similar rights or otherwise, of any other 
series of Preferred Stock, or any securities convertible into or 
exchangeable or exercisable for any other series of Preferred Stock, 
ranking junior to Series B Convertible Preferred Stock with respect 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 to adversely affect the 
rights, preferences, privileges or voting powers, and shall not require the 
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affirmative vote or consent of, the holders of outstanding shares of the 
Series B Convertible Preferred Stock. 

(v) No vote or consent of the holders of Series B Convertible Preferred 
Stock shall be required pursuant to Subsection (h) (i) or (h)(iii), above, if, at or 
prior to the time when any such vote or consent would otherwise be required 
pursuant to such Section, all outstanding shares of the Series B Convertible 
Preferred Stock shall have been redeemed, or shall have been called for 
redemption upon proper notice and sufficient funds shall have been deposited in 
trust for such redemption, in each case pursuant to Subsection (g) of this 
Section 5.5. 

(vi) The rules and procedures for calling and conducting any meeting 
of the holders of Series B Convertible Preferred Stock (including, without 
limitation, the fixing of a record date in connection therewith), the solicitation and 
use of proxies at such a meeting, the obtaining of written consents and any other 
aspect or matter with regard to such a meeting or such consents shall be governed 
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 to time, which rules and 
procedures shall conform to the requirements of these Articles of Incorporation, 
the Bylaws, and applicable law and the rules of any national securities exchange 
or other trading facility on which Series B Convertible Preferred Stock is listed or 
traded at the time. 

(vii) Except to the extent prohibited by law, a Holder of Series B 
Convertible Preferred Stock shall not be required to cast all of the votes (or to 
give or withhold consent) with respect to all of the shares of Series B Convertible 
Preferred Stock held by such Holder in an identical manner. 

(i) Conversion Rights. HOLDERS OF SERIES B CONVERTIBLE 
PREFERRED STOCK SHALL HAVE NO RIGHT WHATSOEVER TO CONVERT 
THEIR SHARES OF SERIES B CONVERTIBLE PREFERRED STOCK INTO 
SHARES OF COMMON STOCK OR INTO ANY OTHER SERIES OF PREFERRED 
STOCK OR ANY OTHER CLASS OR SERIES OF STOCK OF THE CORPORATION 
EXCEPT AS SET FORTH IN THIS SUBSECTION (i). 

(i) Each Holder of Series B Convertible Preferred Stock shall have the 
right, upon the occurrence of a "Conversion Event" (as defined below) to require 
the Corporation to issue at the "Conversion Effective Time" (as defined below) 
Four Thousand (4,000) shares of Common Stock in exchange for everyone (1) 
whole share (and ratably in respect of any fractional share, rounded to the nearest 
1I1000th of a share) of Series B Convertible Preferred Stock surrendered by such 
Holder, subject to adjustment in the event of any stock dividend, stock split or 
reverse split or similar corporate transaction having the effect of changing the 
number of shares of Common Stock or Series B Convertible Preferred Stock into 
a greater or lesser number of shares. 
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(ii) "Conversion Event" means the consummation of a merger, share 
exchange or other business combination transaction (however structured, a 
"Business Combination") in connection with which all of the following are true: 

(A) the Corporation is not the surviving entity in such Business 
Combination; and 

(B) in the Business Combination a person, other than an 
affiliate of the Company (an "Acquiror"), acquires a majority in number or 
voting power of the then-issued and outstanding Common Stock (for 
purposes of computing such majority, excluding any shares of Common 
Stock issuable upon conversion of shares of Series B Convertible 
Preferred Stock in connection with such Business Combination); and 

(C) in the Business Combination holders of common stock of 
the Corporation ("Common Shareholders") who surrender, exchange or 
transfer their shares of Common Stock to the Acquiror are entitled to 
receive, in exchange therefor, cash, property or securities issued by the 
Acquiror or an affiliate of the Acquiror; and 

(D) pursuant to the provisions of these Articles of Incorporation 
or applicable corporation law, consummation of the Business Combination 
is subject to the approval of the Common Shareholders. 

(iii) In connection with any proposed Business Combination that, if 
consummated, would result in a Conversion Event, the Corporation shall solicit 
from each holder of Series B Convertible Preferred Stock an election by such 
holder whether to convert at the Conversion Effective Time all, a portion, or none 
of the shares of Series B Convertible Preferred Stock held by such holder into 
Common Stock (a "Conversion Election"). 

(A) Such solicitation shall be conducted in substantially the 
same manner and at substantially the same time as the Corporation solicits 
votes, consents or proxies from the Common Shareholders in connection 
with the Business Combination, and shall be accompanied by substantially 
the same information (including, without limitation, a proxy statement, 
prospectus or combined proxy-statement/prospectus, as the case may be) 
issued or provided to Common Shareholders in connection with the 
solicitation of votes, consents or proxies. 

(B) A Conversion Election shall be returnable to the 
Corporation or its proxy solicitor or agent at the same time and on the 
same conditions as votes, consents or proxies are returnable by the 
Common Shareholders and shall be irrevocable except to the extent that a 
Common Shareholder may revoke a vote, consent or proxy after 
submitting same. 
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(C) A holder of Series B Convertible Preferred Stock who does 
not make a timely and proper Conversion Election shall be deemed to 
have elected not to convert any shares of Series B Convertible Preferred 
Stock into Common Stock. 

(D) The Board of Directors may prescribe such other and 
further rules, regulations, forms and procedures not inconsistent herewith 
in respect of the solicitation, receipt, revocation, tabulation and processing 
of Conversion Elections as it shall deem necessary and appropriate which 
rules, regulations and procedures shall be final, conclusive and binding 
upon the Corporation and the holders of Series B Convertible Preferred 
Stock. 

(iv) A conversion of Series B Convertible Preferred Stock into 
Common Stock shall occur at the "Conversion Effective Time" (as defined below) 
if and only if the Business Combination giving rise to conversion rights hereunder 
is actually consummated and the holder of Series B Convertible Preferred Stock 
has made a proper and timely Conversion Election in respect thereof. In the event 
a proposed Business Combination that would, if consummated, give rise to 
conversion rights hereunder is not consummated for any reason, all Conversion 
Elections shall be void and of no effect, no shares of Common Stock shall be 
issued in connection therewith and the shares of Series B Convertible Preferred 
Stock theretofore outstanding shall remain outstanding and entitled to the rights 
and privileges of Series B Convertible Preferred Stock hereunder, including, 
without limitation, the right to elect to convert such shares into shares of Common 
Stock in connection with any Business Combination that is consummated 
thereafter. "Conversion Effective Time" means a time that is one (1) minute prior 
to the "effective time" of a Business Combination as specified in the merger, 
share exchange or other agreement pursuant to which such Business Combination 
is effected or, if such agreement does not specify an "effective time," then at 
11 :59 p.m. Central Time on the day immediately preceding the "effective date" of 
the Business Combination as so specified or as provided under applicable law. 

(v) Notwithstanding that holders of Series B Convertible Preferred 
Stock who make proper and timely Conversion Elections will not become 
Common Shareholders until the Conversion Election Time, such holders shall 
nevertheless be provided the opportunity, to the extent practicable, to make any 
election in respect of the Business Combination (such as, by way of example and 
not limitation, an election whether to accept cash or securities of an Acquiror as 
consideration for their Common Stock) as they would be entitled to make if they 
were Common Shareholders at the time such election is made; provided, however, 
that the foregoing shall not be deemed or construed as giving to any right of 
holders of Series B Convertible Preferred Stock who make proper and timely 
Conversion Elections to vote in respect of such Business Combination as 
members of the voting group comprising Common Shareholders. 
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G) No Other Rights. The shares of Series B Convertible Preferred Stock and 
the Holders thereof 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 in these Articles of Incorporation or as 
provided by applicable law. 

(k) Amendment. The provisions of this Section 5.5 may be amended in any 
manner permitted by applicable law, subject to the following: 

(i) If a proposal to amend any provision of this Section 5.5 includes a 
proposal to make a substantively identical amendment to the parallel provision of 
Section 5.4, such amendment shall be made only upon the approval of such 
proposed amendments both to this Section 5.5 and to Section 5.4 by the holders of 
a majority of the outstanding shares of Series A Preferred Stock and Series B 
Convertible Preferred Stock, voting as a single voting group. 

(ii) A proposal to amend any provision of this Section 5.5 that is not 
described in Subparagraph (i), or any proposal to amend any provision of 
Subsection (i) of this Section 5.5, shall be made only upon the approval of such 
proposed amendment by holders of a majority of the outstanding shares of 
Series A Preferred Stock and a majority of the outstanding shares of Series B 
Convertible Preferred Stock, voting as separate voting groups. 

(iii) No vote of the Common Shareholders shall be required to amend 
any provision of this Section 5.5. 

(1) Interpretation. It is intended that the relative rights, privileges and 
preferences of the Series B Convertible Preferred Stock and the Series A Preferred Stock 
provided for under Section 5.4 of these Articles of Incorporation be identical except 
insofar as the conversion rights of Series B Convertible Preferred Stock provided in 
Section 5.5(i), and the provisions of this Section 5.5 and the parallel provisions of 
Section 5.4 shall, consistent with such intent, be construed, interpreted and implemented 
in an identical manner. 

This instrument was drafted by: 

Godfrey & Kahn, S.C. 
780 North Water Street 
Milwaukee, Wisconsin 53202 
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EXHIBIT A 

SECOND AMENDMENT TO 
AMENDED AND RESTATED 

ARTICLES OF INCORPORATION 
CIB MARINE BANCSHARES, INC. 

BE IT RESOLVED, that the Amended and Restated Articles of Incorporation of CIB Marine 
Bancshares, Inc. (the “Corporation”) be, and they hereby are, amended by adding the following sentence 
immediately after the heading to Section 5.4: 

“After June 30, 2020, the following rights and preferences shall apply to shares 
of Series A Preferred Stock issued and outstanding from time to time.” 

BE IT FURTHER RESOLVED, that the Amended and Restated Articles of Incorporation of CIB 
Marine Bancshares, Inc. (the “Corporation”) be, and they hereby are, amended by adding the following 
sentence immediately after the heading to Section 5.5: 

“After June 30, 2020, the following rights and preferences shall apply to shares 
of Series B Convertible Preferred Stock issued and outstanding from time to time.” 

BE IT FURTHER RESOLVED, that the Amended and Restated Articles of Incorporation 
of the Corporation be, and they hereby are, further amended by replacing the reference to 
“Section 5.5” contained in Section 5.4(k)(iii) with reference to “Section 5.4”. 

BE IT FURTHER RESOLVED, that the first sentence of Section 5.4(e)(iv) be deleted in 
its entirety and replaced with the following: 

“So long as any share of Series A Preferred Stock remains outstanding, no 
dividend or distribution shall be declared or paid on the Common Stock or any other 
shares of Junior Stock (other than: (1) dividends payable solely in shares of Common 
Stock, or (2) dividends of “rights” issued solely in conjunction with any Section 382 
shareholder rights plan as may be adopted by the Corporation from time to time) or 
Parity Stock (subject in the case of Parity Stock to Subsection (e)(v), below), and 
no Common Stock, Junior Stock or Parity Stock shall be directly or indirectly purchased 
redeemed or otherwise acquired for consideration by the Corporation or any of its 
subsidiaries unless all accrued and unpaid dividends for the four (4) next preceding 
consecutive Dividend Periods, inclusive of the most recent completed Dividend Period, 
on all outstanding shares of Series A Preferred Stock have been or are 
contemporaneously declared and paid in full (or have been declared and a sum sufficient 
for the payment thereof has been set aside for the benefit of holders of shares of Series A 
Preferred stock on the applicable record date).” 

BE IT FURTHER RESOLVED, that the first sentence of Section 5.5(e)(iv) be deleted in 
its entirety and replaced with the following: 

“So long as any share of Series B Preferred Stock remains outstanding, no 
dividend or distribution shall be declared or paid on the Common Stock or any other 
shares of Junior Stock (other than: (1) dividends payable solely in shares of Common 
Stock, or (2) dividends of “rights” issued solely in conjunction with any Section 382 
shareholder rights plan as may be adopted by the Corporation from time to time) or 
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Parity Stock (subject in the case of Parity Stock to Subsection (e)(v), below), and 
no Common Stock, Junior Stock or Parity Stock shall be directly or indirectly purchased 
redeemed or otherwise acquired for consideration by the Corporation or any of its 
subsidiaries unless all accrued and unpaid dividends for the four (4) next preceding 
consecutive Dividend Periods, inclusive of the most recent completed Dividend Period, 
on all outstanding shares of Series B Preferred Stock have been or are 
contemporaneously declared and paid in full (or have been declared and a sum sufficient 
for the payment thereof has been set aside for the benefit of holders of shares of Series B 
Preferred stock on the applicable record date).” 

BE IT FURTHER RESOLVED, that the last sentence of Sections 5.4(e)(v) and Section 
5.5(e)(v) shall be deleted in their entirety. 

BE IT FURTHER RESOLVED, that the following parenthetical be added to the end of 
Section 5.5(i)(i): 

“(including, but not limited to shares of Common Stock issued in conjunction 
with any Section 382 shareholder rights plan implemented by the Corporation)” 

BE IT FURTHER RESOLVED, that the Amended and Restated Articles of Incorporation 
of the Corporation be, and they hereby are, amended by adding new Sections 5.6, 5.7 and 5.8 
immediately following Section 5.5 of the existing Amended and Restated Articles of 
Incorporation, as follows: 

5.6 SERIES A PREFERRED STOCK.  Until June 30, 2020, the 
following rights and preferences shall apply to shares of Series A Preferred Stock 
issued and outstanding from time to time. 

(a) Designation.  There is hereby created out of the authorized 
and unissued shares of preferred stock of the Corporation a series of preferred 
stock designated “7 Percent Fixed Rate Noncumulative Nonconvertible Perpetual 
Preferred Stock, Series A” (“Series A Preferred Stock”). 

(b) Number of Shares.  The authorized number of shares of 
Series A Preferred Stock shall be Fifty-Five Thousand Six Hundred and Twenty-
Four (55,624). 

(c) Ranking.  Each share of Series A Preferred Stock shall be 
identical in all respects to every other share of Series A Preferred Stock.  Subject 
to the provisions of this Section 5.6, and in the manner and to the extent provided 
herein, the Series A Preferred Stock shall rank equally with Parity Stock (as 
defined in Subsection (d)(xiii) below) and shall rank senior to Junior Stock (as 
defined in Subsection (d)(ix) below) 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. 

(d) Definitions.  The following terms used in this Section 5.6 
shall have the meanings set forth in this Subsection (d): 
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(i) “Applicable Dividend Rate” means Seven and 
00/100ths Percent (7.00%) per annum. 

(ii) “Appropriate Federal Banking Agency” means the 
“appropriate Federal banking agency” with respect to the 
Corporation as defined in Section 3(q) of the Federal Deposit 
Insurance Act (12 USC §1813(q)), or any successor provision. 

(iii) “Business Day” means any day except Saturday, 
Sunday and any day on which banking institutions in the State of 
Wisconsin generally are authorized or required by law or other 
governmental actions to close. 

(iv) “Bylaws” means the bylaws of the Corporation, as 
they may be amended from time to time. 

(v) “Common Stock” means the common stock, $1.00 
par value per share, of the Corporation. 

(vi) “Dividend Payment Date” means January 15, 
April 15, July 15 and October 15 of each year or, if any such date 
is not a Business Day, then the next subsequent Business Day. 

(vii) “Dividend Period” has the meaning set forth in 
Subsection (e)(i) of this Section 5.6. 

(viii) “Dividend Record Date” has the meaning set forth 
in Subsection (e)(iii) of this Section 5.6. 

(ix) “Junior Stock” means the Common Stock, and any 
other class or series of stock of the Corporation the terms of which 
expressly provide that it ranks junior to Series A Preferred Stock as 
to dividend rights and/or as to rights on liquidation, dissolution or 
winding up of the Corporation. 

(x) “Liquidation Amount” means $1,000 per share of 
Series A Preferred Stock. 

(xi) “Liquidation Preference” has the meaning set forth 
in Subsection (f)(i) of this Section 5.6. 

(xii) “Original Issue Date” means the date on which 
shares of Series A Preferred Stock are first issued. 

(xiii) “Parity Stock” means Series B Convertible 
Preferred Stock and any other class or series of stock of the 
Corporation (other than Series A Preferred Stock) the terms of 
which do not expressly provide that such class or series will rank 
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senior or junior to Series A Preferred Stock as to dividend rights 
and/or as to rights on liquidation, dissolution or winding up of the 
Corporation (in each case without regard to whether dividends 
accrue cumulatively or non-cumulatively). 

(xiv) “Preferred Stock” means any and all series of 
preferred stock of the Corporation, including the Series A 
Preferred Stock and the Series B Convertible Preferred Stock. 

(xv) “Series B Convertible Preferred Stock” means the 
Corporation’s 7 Percent Fixed Rate Noncumulative Convertible 
Perpetual Preferred Stock, Series B authorized by Section 5.7 of 
these Articles of Incorporation. 

(e) Dividends and Priority of Dividends.  Holders of Series A 
Preferred Stock shall not be entitled to any dividends, whether payable in 
cash, securities or other property, other than dividends (if any) if, as and 
when declared and payable on Series A Preferred Stock as specified in this 
Subsection (e), but subject to the other provisions of this Section 5.6.  
DIVIDENDS ON SERIES A PREFERRED STOCK ARE NON-
CUMULATIVE AND, IF A DIVIDEND THEREON WITH RESPECT 
TO ANY DIVIDEND PERIOD IS NOT DECLARED BY THE BOARD 
OF DIRECTORS, NO HOLDER SHALL HAVE ANY FURTHER 
RIGHT WHATSOEVER TO DEMAND OR COMPEL PAYMENT 
THEREOF. 

(i) Holders of Series A Preferred Stock shall be entitled 
to receive, with respect to each share of Series A 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, cash dividends with respect to 
each Dividend Period (as defined below) at a rate per annum equal 
to the Applicable Dividend Rate multiplied by the Liquidation 
Amount per share of Series A Preferred Stock.  Such dividends 
shall begin to accrue on the Original Issue Date and shall be 
payable quarterly in arrears on each Dividend Payment Date, 
commencing with the first such Dividend Payment Date to occur at 
least 45 calendar days after the Original Issue Date.  The period 
from and including the first day of the calendar quarter next 
preceding any Dividend Payment Date to and including the last 
day of such calendar quarter is a “Dividend Period”, provided that 
the initial Dividend Period shall be the period from and including 
the Original Issue Date to and including the last day of the calendar 
quarter during which the Original Issue Date occurs. 

(ii) Dividends on Series A Preferred Stock shall be 
computed on the basis of a 360-day year consisting of twelve 30-
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day months; provided, that the amount of dividends payable on any 
date prior to the end of a Dividend Period, and for the initial 
Dividend Period, shall be computed on an actual days elapsed 
basis. 

(iii) Dividends that are payable on Series A Preferred 
Stock on any Dividend Payment Date will be payable to holders of 
record of Series A 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 such other record date fixed by the 
Board of Directors or any duly authorized committee of the Board 
of Directors that is not more than 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 shall be a Dividend 
Record Date whether or not such day is a Business Day. 

(iv) So long as any share of Series A Preferred Stock 
remains outstanding, no dividend or distribution shall be declared 
or paid on the Common Stock or any other shares of Junior Stock 
(other than: (1) dividends payable solely in shares of Common 
Stock, or (2) dividends of “rights” issued solely in conjunction 
with any Section 382 shareholder rights plan as may be adopted by 
the Corporation from time to time) or Parity Stock (subject in the 
case of Parity Stock to Subsection (e)(v), below), and no Common 
Stock, Junior Stock or Parity Stock shall be, directly or indirectly, 
purchased, redeemed or otherwise acquired for consideration by 
the Corporation or any of its subsidiaries.  The foregoing limitation 
shall not apply, however, to (I) redemptions, purchases or other 
acquisitions of shares of Common Stock or other Junior Stock in 
connection with the administration of any employee benefit plan in 
the ordinary course of business and consistent with past practice; 
(II) the acquisition by the Corporation or any of its subsidiaries of 
record ownership in Junior Stock or Parity Stock for the beneficial 
ownership of any other persons (other than the Corporation or any 
of its subsidiaries), including as trustees or custodians; or (III) the 
exchange or conversion of Junior Stock for or into other Junior 
Stock or of Parity Stock for or into other Parity Stock (with the 
same or lesser aggregate liquidation amount) or Junior Stock, in 
each case, solely to the extent required pursuant to binding 
contractual agreements entered into prior to the Original Issue Date 
or any subsequent agreement for the accelerated exercise, 
settlement or exchange thereof for Common Stock. 

(v) When dividends upon Series A Preferred Stock and 
any shares of Parity Stock are not paid (or declared and a sum 
sufficient for payment thereof set aside for the benefit of the 
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holders thereof on the applicable record date) in full 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 related to such Dividend Payment Date), all dividends 
declared on Series A 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 falling within the 
Dividend Period related to such Dividend Payment Date) shall be 
declared pro rata so that the respective amounts of such dividends 
declared shall bear the same ratio to each other as (i) the amount of 
all accrued and unpaid dividends per share on the shares of 
Series A Preferred Stock for the applicable Dividend Period 
calculated applying the Applicable Dividend Rate, and (ii) the 
amount of all accrued and unpaid dividends per share on all Parity 
Stock 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 falling 
within the Dividend Period related to such Dividend Payment 
Date) (subject to their having been declared by the Board of 
Directors or a duly authorized committee of the Board of Directors 
out of legally available funds and including, in the case of Parity 
Stock that bears cumulative dividends, all accrued but unpaid 
dividends) bear to each other. 

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

(f) Liquidation Rights.  In the event of any liquidation, 
dissolution or winding up of the affairs of the Corporation, whether 
voluntary or involuntary: 

(i) Holders of Series A Preferred Stock shall be entitled 
to receive for each share of Series A Preferred Stock, out of the 
assets of the Corporation or proceeds thereof (whether capital or 
surplus) available for distribution to shareholders of the 
Corporation, subject to the rights of any creditors of the 
Corporation, before any distribution of such assets or proceeds is 
made to or set aside for the holders of Common Stock and any 
other stock of the Corporation ranking junior to Series A Preferred 
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Stock as to such distribution, payment in full in an amount equal to 
the sum of (i) the Liquidation Amount per share; and (ii) the 
amount of any dividend in respect thereof that has theretofore been 
declared but remains unpaid (collectively, the “Liquidation 
Preference”). 

(ii) If, in any distribution described in Subsection (f)(i) 
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 Series A Preferred Stock and the 
corresponding amounts payable with respect of any other stock of 
the Corporation ranking equally with Series A Preferred Stock as 
to such distribution, holders of Series A Preferred Stock and the 
holders of such other stock shall share pro rata in any such 
distribution in proportion to the full respective distributions to 
which they are entitled. 

(iii) If the Liquidation Preference has been paid in full to 
all holders of Series A Preferred Stock and the corresponding 
amounts payable with respect of any other stock of the Corporation 
ranking equally with Series A Preferred Stock as to such 
distribution has been paid in full, the holders of other stock of the 
Corporation shall be entitled to receive all remaining assets of the 
Corporation (or proceeds thereof) according to their respective 
rights and preferences. 

(iv) For purposes of this Subsection (f), the merger or 
consolidation of the Corporation with any other corporation or 
other entity, including a merger or consolidation in which the 
holders of Series A Preferred Stock receive cash, securities or 
other property for their shares, or the sale, lease or exchange (for 
cash, securities or other property) of all or substantially all of the 
assets of the Corporation, shall not constitute a liquidation, 
dissolution or winding up of the Corporation. 

(g) Redemption.  The Series A Preferred Stock may be 
redeemed at the times and in the manner prescribed in this Subsection (g).  
THE SERIES A PREFERRED STOCK IS PERPETUAL, AND 
HOLDERS OF SERIES A PREFERRED STOCK SHALL HAVE NO 
RIGHT OR POWER TO COMPEL THE REDEMPTION OF ALL OR 
ANY PORTION THEREOF AT ANY TIME.  Further, any redemption of 
Series A Preferred Stock shall be subject to the consent or approval of the 
Appropriate Federal Banking Agency.  The Series A Preferred Stock shall 
not be subject to any mandatory redemption, sinking fund or other similar 
provisions. 
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(i) The Corporation, at its option, subject to the 
approval of the Appropriate Federal Banking Agency, may 
redeem, in whole or in part, at any time and from time to time, out 
of funds legally available therefor, all or any portion of the then-
outstanding shares of Series A Preferred Stock at the time 
outstanding, upon notice given as provided in Subsection (g)(iii) 
below, at a redemption price equal to the sum of (i) the Liquidation 
Amount per share; and (ii) the amount of any dividend in respect 
thereof that has theretofore been declared but remains unpaid as of 
the date fixed for redemption.  Nothing in this Section 5.6(g)(i), 
however, shall prevent the Corporation from entering into non-
mandatory repurchases of shares of either Series A Preferred Stock 
or Series B Convertible Preferred Stock at any time, regardless of 
whether any other shares of Series A Preferred Stock or Series B 
Convertible Preferred Stock remain outstanding at the time of any 
such repurchase. 

(ii) The redemption price for any shares of Series A 
Preferred Stock shall be payable on the redemption date to the 
holder of such shares against surrender of the certificate(s) 
evidencing such shares to the Corporation or its agent.  Any 
declared but unpaid dividends payable on a redemption date that 
occurs subsequent to the Dividend Record Date for a Dividend 
Period shall not be paid to the holder entitled to receive the 
redemption price 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 such Dividend Payment Date. 

(iii) Notice of every redemption of shares of Series A 
Preferred Stock shall be given by first class mail, postage prepaid, 
addressed to the holders of record of the shares to be redeemed at 
their respective last addresses appearing on the books of the 
Corporation.  Such mailing shall be at least 10 days and not more 
than 60 days before the date fixed for redemption.  Any notice 
mailed as provided in this Subsection shall be conclusively 
presumed to have been duly given, whether or not the holder 
receives such notice, but failure duly to give such notice by mail, 
or any defect in such notice or in the mailing thereof, to any holder 
of shares of Series A Preferred Stock designated for redemption 
shall not affect the validity of the proceedings for the redemption 
of any other shares of Series A Preferred Stock.  Notwithstanding 
the foregoing, if shares of Series A Preferred Stock are issued in 
book-entry form through The Depository Trust Company or any 
other similar facility, notice of redemption may be given to the 
holders of Series A Preferred Stock at such time and in any manner 
permitted by such facility.  Each notice of redemption given to a 
holder shall state:  (i) the redemption date; (ii) the number of 
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shares of Series A Preferred Stock to be redeemed and, if less than 
all the shares held by such holder are to be redeemed, the number 
of such shares to be redeemed from such holder; (iii) the 
redemption price; and (iv) the place or places where certificates for 
such shares are to be surrendered for payment of the redemption 
price. 

(iv) Subject to the provisions hereof, the Board of 
Directors or a duly authorized committee thereof shall have full 
power and authority to prescribe the terms and conditions upon 
which shares of Series A Preferred Stock shall be redeemed from 
time to time.  If fewer than all the shares represented by any 
certificate are redeemed, a new certificate shall be issued 
representing the unredeemed shares without charge to the holder 
thereof. 

(v) If notice of redemption has been duly given and if 
on or before the redemption date specified in the notice all funds 
necessary for the redemption have been deposited by the 
Corporation, in trust for the benefit of the holders of the shares 
called for redemption, with a bank or trust company chartered 
under the laws of the United States or any state thereof, and having 
a capital and surplus of at least $500 million and selected by the 
Board of Directors, so as to 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 cease to accrue on all 
shares so called for redemption, all shares so called for redemption 
shall no longer be deemed outstanding and all rights with respect 
to such shares shall forthwith on such redemption date cease and 
terminate, except only the right of the holders thereof to receive the 
amount payable on such redemption from such bank or trust 
company, 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 holders 
of the shares so called for redemption shall look only to the 
Corporation for payment of the redemption price of such shares. 

(vi) Shares of Series A Preferred Stock that are 
redeemed, repurchased or otherwise acquired by the Corporation 
shall revert to authorized but unissued shares of Preferred Stock 
(provided that any such cancelled shares of Series A Preferred 
Stock may be reissued only as shares of any series of Preferred 
Stock other than Series A Preferred Stock or Series B Convertible 
Preferred Stock). 
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(h) Voting Rights.  HOLDERS OF SERIES A PREFERRED 
STOCK SHALL NOT HAVE ANY VOTING RIGHTS EXCEPT AS 
SET FORTH IN THIS SUBSECTION (h) OR AS OTHERWISE FROM 
TIME TO TIME REQUIRED BY LAW. 

(i) Holders of shares of Series A Preferred Stock will 
be entitled to one (1) vote for each such share on any matter on 
which holders of Series A Preferred Stock (voting as a separate 
voting group or with any other class of Parity Stock, as provided 
herein) are entitled to vote, including any action by written 
consent. 

(ii) Upon the occurrence at any time of a “Voting 
Trigger Event,” as defined in Subsection (iii), below, the 
authorized number of directors of the Corporation shall 
automatically be increased by one and the holders of the Series A 
Preferred Stock (together with holders of any one or more other 
classes or series of Parity Stock outstanding at the time, voting 
together as a single voting group) shall have the right to elect one 
director (hereinafter the “Preferred Director”) to fill such newly-
created directorship at the Corporation’s next annual meeting of 
shareholders (or, if such annual meeting of shareholders is not 
expected to be held within ninety (90) days of the occurrence of 
such Voting Trigger Event, at a special meeting called for that 
purpose prior to such next annual meeting) and at each subsequent 
annual meeting of shareholders until the event, condition or 
circumstance giving rise to the triggering event has been cured and 
upon such cure, to serve the remainder of the then-current term of 
the Preferred Director (provided, that if such event, condition or 
circumstance giving rise to the triggering event is cured prior to 
initial election of the Preferred Director at such annual or special 
shareholders’ meeting, then such election shall not be held).  Such 
voting right shall be reinstated upon the occurrence of each 
subsequent Voting Trigger Event unless, at the time of such 
occurrence, there is already a Preferred Director serving on the 
Board of Directors.  Notwithstanding the foregoing, it shall be a 
condition to the election of a Preferred Director that the election of 
such Preferred Director shall not cause the Corporation to violate 
any corporate governance requirements of any securities exchange 
or other trading facility on which securities of the Issuer may then 
be listed or traded that listed or traded companies must have a 
majority of independent directors.  If the office of the Preferred 
Director becomes vacant for any reason, the holders of the 
Series A Preferred Stock (together with holders of any one or more 
other classes or series of Parity Stock outstanding at the time, 
voting together as a single voting group) shall have the right to 
elect a successor Preferred Director at the Corporation’s next 
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annual meeting of shareholders (or, if such annual meeting of 
shareholders is not expected to be held within ninety (90) days of 
the occurrence of such vacancy, at a special meeting called for that 
purpose prior to such next annual meeting). 

(iii) “Voting Trigger Event” shall mean any of the 
following: 

(A) the Corporation, after declaring a dividend 
on the Series A Preferred Stock, fails to pay such dividend 
(unless, subsequent to such declaration and prior to 
payment thereof, the Corporation is subsequently 
prohibited from paying such dividend by applicable state or 
federal banking regulatory authorities having jurisdiction 
over the Corporation and the authority to prevent such 
payment (“Banking Regulators”)); 

(B) the Corporation, after giving notice of 
redemption with respect to all or any portion of the 
Series A Preferred Stock, fails to effect such redemption 
(unless after giving notice of redemption but prior to 
effecting such redemption it is prohibited by the Banking 
Regulators from effecting such redemption); 

(C) the Corporation takes any action with 
respect to which the holders of the Series A Preferred Stock 
(whether voting as a separate voting group or together with 
any other class of Parity Stock) have voting rights under 
Subsection (h)(iv) or any other provision of these Articles 
of Incorporation or applicable corporate law that would 
materially adversely affect the relative dividend or 
liquidation preferences of the holders of the Series A 
Preferred Stock without first obtaining the vote or consent 
of the holders of the Series A Preferred Stock and, if 
applicable, any other class of Parity Stock, required under 
Subsection (h)(iv) or any other such provision of these 
Articles of Incorporation or applicable corporation law; or 

(D) the Corporation takes any action in violation 
of these Articles of Incorporation or applicable corporate 
law that materially and adversely affects the rights of the 
Holders of the Series A Preferred Stock including, without 
limitation, the declaration or payment of a dividend or 
distribution in any amount in respect of the Common Stock 
or any other shares of Junior Stock, or the purchase, 
redemption or acquisition of any Common Stock, Junior 
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Stock or Parity Stock in violation of Section 5.6(e)(iv) of 
these Articles of Incorporation. 

(iv) So long as any shares of Series A Preferred Stock 
are outstanding, in addition to any other vote or consent of 
shareholders required by law or by these Articles of Incorporation, 
the vote or consent of the holders of at least a majority of the 
shares of Series A Preferred Stock at the time outstanding, voting 
as a separate class except as provided in Subsection (k)(ii), below, 
given in person or by proxy, either in writing without a meeting or 
by vote at any meeting called for the purpose, shall be necessary 
for effecting or validating: 

(A) Any amendment or alteration of these 
Articles of Incorporation to authorize or create or increase 
the authorized amount of, or any issuance of, any shares of, 
or any securities convertible into or exchangeable or 
exercisable for shares of, any class or series of capital stock 
of the Corporation ranking senior to or pari passu with 
Series A Preferred Stock with respect to either or both the 
payment of dividends and/or the distribution of assets on 
any liquidation, dissolution or winding up of the 
Corporation; 

(B) Any amendment, alteration or repeal of any 
provision of these Articles of Incorporation (including, 
unless no vote on such merger or consolidation is required 
by Subsection (h)(iv)(C), below, any amendment, alteration 
or repeal by means of a merger, consolidation or otherwise) 
that would adversely affect the rights, preferences, 
privileges or voting powers of the Series A Preferred Stock; 
or 

(C) Any consummation of a binding share 
exchange or reclassification involving the Series A 
Preferred Stock, or of a merger or consolidation of the 
Corporation with another corporation or other entity, unless 
in each case (i) the shares of Series A Preferred Stock 
remain outstanding or are converted into or exchanged for 
preference securities of the Corporation, and (ii) such 
shares remaining outstanding or such preference securities, 
as the case may be, have such rights, preferences, privileges 
and voting powers, and limitations and restrictions thereof, 
taken as a whole, as are not materially less favorable to the 
holders thereof than the rights, preferences, privileges and 
voting powers, and limitations and restrictions thereof, of 
Series A Preferred Stock immediately prior to such 



13 
18852720.1 

consummation, taken as a whole; provided, however, that 
for all purposes of this Subsection (h), any increase in the 
amount of the authorized Preferred Stock, including any 
increase in the authorized amount of Series A Preferred 
Stock necessary to satisfy preemptive or similar rights 
granted by the Corporation to other persons prior to the 
Original Issue Date, or the creation and issuance, or an 
increase in the authorized or issued amount, whether 
pursuant to preemptive or similar rights or otherwise, of 
any other series of Preferred Stock, or any securities 
convertible into or exchangeable or exercisable for any 
other series of Preferred Stock, ranking junior to Series A 
Preferred Stock with respect 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 to 
adversely affect the rights, preferences, privileges or voting 
powers, and shall not require the affirmative vote or 
consent of, the holders of outstanding shares of the 
Series A Preferred Stock. 

(v) No vote or consent of the holders of Series A 
Preferred Stock shall be required pursuant to Subsection (h)(i) or 
(h)(iii), above, if, at or prior to the time when any such vote or 
consent would otherwise be required pursuant to such Section, all 
outstanding shares of the Series A Preferred Stock shall have been 
redeemed, or shall have been called for redemption upon proper 
notice and sufficient funds shall have been deposited in trust for 
such redemption, in each case pursuant to Subsection (g) of this 
Section 5.6. 

(vi) The rules and procedures for calling and conducting 
any meeting of the holders of Series A Preferred Stock (including, 
without limitation, the fixing of a record date in connection 
therewith), the solicitation and use of proxies at such a meeting, 
the obtaining of written consents and any other aspect or matter 
with regard to such a meeting or such consents shall be governed 
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 to time, which rules and procedures shall conform to the 
requirements of these Articles of Incorporation, the Bylaws, and 
applicable law and the rules of any national securities exchange or 
other trading facility on which Series A Preferred Stock is listed or 
traded at the time. 

(vii) Except to the extent prohibited by law, a Holder of 
Series A Preferred Stock shall not be required to cast all of the 
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votes (or to give or withhold consent) with respect to all of the 
shares of Series A Preferred Stock held by such Holder in an 
identical manner. 

(i) No Conversion Rights.  HOLDERS OF SERIES A 
PREFERRED STOCK SHALL NOT HAVE ANY RIGHT 
WHATSOEVER TO CONVERT THEIR SHARES OF SERIES A 
PREFERRED STOCK INTO SHARES OF COMMON STOCK OR 
INTO ANY OTHER SERIES OF PREFERRED STOCK OR ANY 
OTHER CLASS OR SERIES OF STOCK OF THE CORPORATION. 

(j) No Other Rights.  The shares of Series A Preferred Stock 
and the Holders thereof 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 
in these Articles of Incorporation or as provided by applicable law. 

(k) Amendment.  The provisions of this Section 5.6 may be 
amended in any manner permitted by applicable law, subject to the 
following: 

(i) If a proposal to amend any provision of this 
Section 5.4 includes a proposal to make a substantively identical 
amendment to the parallel provision of Section 5.7, such 
amendment shall be made only upon the approval of such proposed 
amendments both to this Section 5.6 and to Section 5.7 by the 
holders of a majority of the outstanding shares of Series A 
Preferred Stock and Series B Convertible Preferred Stock, voting 
as a single voting group. 

(ii) A proposal to amend any provision of this 
Section 5.4 that is not described in Subparagraph (i), or any 
proposal to amend any provision of Subsection (i) of Section 5.6, 
shall be made only upon the approval of such proposed amendment 
by holders of a majority of the outstanding shares of Series A 
Preferred Stock and a majority of the outstanding shares of 
Series B Convertible Preferred Stock, voting as separate voting 
groups. 

(iii) No vote of the Common Shareholders shall be 
required to amend any provision of this Section 5.6. 

(l) Interpretation.  It is intended that the relative rights, 
privileges and preferences of the Series A Preferred Stock and the Series B 
Convertible Preferred Stock provided for under Section 5.7 of these 
Articles of Incorporation be identical except insofar as the conversion 
rights of Series B Convertible Preferred Stock provided in Section 5.7(i), 
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and the provisions of this Section 5.4 and the parallel provisions of 
Section 5.7 shall, consistent with such intent, be construed, interpreted and 
implemented in an identical manner. 

5.7 SERIES B CONVERTIBLE PREFERRED STOCK.  Until June 
30, 2020, the following rights and preferences shall apply to shares of Series B 
Convertible Preferred Stock issued and outstanding from time to time. 

(a) Designation.  There is hereby created out of the authorized 
and unissued shares of preferred stock of the Corporation a series of 
preferred stock designated “7 Percent Fixed Rate Noncumulative 
Convertible Perpetual Preferred Stock, Series B” (“Series B Convertible 
Preferred Stock”). 

(b) Number of Shares.  The authorized number of shares of 
Series B Convertible Preferred Stock shall be Four Thousand Three 
Hundred and Seventy-Six (4,376). 

(c) Ranking.  Each share of Series B Convertible Preferred 
Stock shall be identical in all respects to every other share of Series B 
Convertible Preferred Stock.  Subject to the provisions of this Section 5.7, 
and in the manner and to the extent provided herein, the Series B 
Convertible Preferred Stock shall rank equally with Parity Stock (as 
defined in Subsection (d)(xiii) below) and shall rank senior to Junior Stock 
(as defined in Subsection (d)(ix) below) 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. 

(d) Definitions.  The following terms used in this Section 5.7 
shall have the meanings set forth in this Subsection (d): 

(i) “Applicable Dividend Rate” has the same definition 
as set forth in Section 5.6(d)(i) of these Articles of Incorporation. 

(ii) “Appropriate Federal Banking Agency” has the 
same definition as set forth in Section 5.6(d)(ii) of these Articles of 
Incorporation. 

(iii) “Business Day” has the same definition as set forth 
in Section 5.6(d)(iii) of these Articles of Incorporation. 

(iv) “Bylaws” has the same definition as set forth in 
Section 5.6(d)(iv) of these Articles of Incorporation. 

(v) “Common Stock” has the same definition as set 
forth in Section 5.6(d)(v) of these Articles of Incorporation. 
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(vi) “Dividend Payment Date” has the same definition 
as set forth in Section 5.6(d)(vi) of these Articles of Incorporation. 

(vii) “Dividend Period” has the meaning set forth in 
Subsection (e)(i) of this Section 5.7. 

(viii) “Dividend Record Date” has the meaning set forth 
in Subsection (e)(iii) of this Section 5.7. 

(ix) “Junior Stock” has the same definition as set forth 
in Section 5.6(d)(ix) of these Articles of Incorporation. 

(x) “Liquidation Amount” means $1,000 per share of 
Series B Convertible Preferred Stock. 

(xi) “Liquidation Preference” has the meaning set forth 
in Subsection (f)(i) of this Section 5.7. 

(xii) “Original Issue Date” means the date on which 
shares of Series B Convertible Preferred Stock are first issued. 

(xiii) “Parity Stock” means Series A Preferred Stock and 
any other class or series of stock of the Corporation (other than 
Series B Convertible Preferred Stock) the terms of which do not 
expressly provide that such class or series will rank senior or junior 
to Series B Convertible Preferred Stock as to dividend rights 
and/or as to rights on liquidation, dissolution or winding up of the 
Corporation (in each case without regard to whether dividends 
accrue cumulatively or non-cumulatively). 

(xiv) “Preferred Stock” has the same definition as set 
forth in Section 5.6(d)(xiv) of these Articles of Incorporation. 

(xv) “Series A Preferred Stock” means the Corporation’s 
7 Percent Fixed Rate Noncumulative Nonconvertible Perpetual 
Preferred Stock, Series A authorized by Section 5.6 of these 
Articles of Incorporation. 

(e) Dividends and Priority of Dividends.  Holders of Series B 
Convertible Preferred Stock shall not be entitled to any dividends, whether 
payable in cash, securities or other property, other than dividends (if any) 
if, as and when declared and payable on Series B Convertible Preferred 
Stock as specified in this Subsection (e), but subject to the other 
provisions of this Section 5.7.  DIVIDENDS ON SERIES A 
PREFERRED STOCK ARE NON-CUMULATIVE AND, IF A 
DIVIDEND THEREON WITH RESPECT TO ANY DIVIDEND 
PERIOD IS NOT DECLARED BY THE BOARD OF DIRECTORS, NO 
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HOLDER SHALL HAVE ANY FURTHER RIGHT WHATSOEVER TO 
DEMAND OR COMPEL PAYMENT THEREOF. 

(i) Holders of Series B Convertible Preferred Stock 
shall be entitled to receive, with respect to each share of Series B 
Convertible 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, cash 
dividends with respect to each Dividend Period (as defined below) 
at a rate per annum equal to the Applicable Dividend Rate 
multiplied by the Liquidation Amount per share of Series B 
Convertible Preferred Stock.  Such dividends shall begin to accrue 
on the Original Issue Date and shall be payable quarterly in arrears 
on each Dividend Payment Date, commencing with the first such 
Dividend Payment Date to occur at least 45 calendar days after the 
Original Issue Date.  The period from and including the first day of 
the calendar quarter next preceding any Dividend Payment Date to 
and including the last day of such calendar quarter is a “Dividend 
Period”, provided that the initial Dividend Period shall be the 
period from and including the Original Issue Date to and including 
the last day of the calendar quarter during which the Original Issue 
Date occurs. 

(ii) Dividends on Series B Convertible Preferred Stock 
shall be computed on the basis of a 360-day year consisting of 
twelve 30-day months; provided, that the amount of dividends 
payable on any date prior to the end of a Dividend Period, and for 
the initial Dividend Period, shall be computed on an actual days 
elapsed basis. 

(iii) Dividends that are payable on Series B Convertible 
Preferred Stock on any Dividend Payment Date will be payable to 
holders of record of Series B Convertible 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 such other record date 
fixed by the Board of Directors or any duly authorized committee 
of the Board of Directors that is not more than 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 shall 
be a Dividend Record Date whether or not such day is a Business 
Day. 

(iv) So long as any share of Series B Convertible 
Preferred Stock remains outstanding, no dividend or distribution 
shall be declared or paid on the Common Stock or any other shares 
of Junior Stock (other than: (1) dividends payable solely in shares 
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of Common Stock, or (2) dividends of “rights” issued solely in 
conjunction with any Section 382 shareholder rights plan as may 
be adopted by the Corporation from time to time) or Parity Stock 
(subject in the case of Parity Stock to Subsection (e)(v), below), 
and no Common Stock, Junior Stock or Parity Stock shall be, 
directly or indirectly, purchased, redeemed or otherwise acquired 
for consideration by the Corporation or any of its subsidiaries.  The 
foregoing limitation shall not apply, however, to (I) redemptions, 
purchases or other acquisitions of shares of Common Stock or 
other Junior Stock in connection with the administration of any 
employee benefit plan in the ordinary course of business and 
consistent with past practice; (II) the acquisition by the 
Corporation or any of its subsidiaries of record ownership in Junior 
Stock or Parity Stock for the beneficial ownership of any other 
persons (other than the Corporation or any of its subsidiaries), 
including as trustees or custodians; or (III) the exchange or 
conversion of Junior Stock for or into other Junior Stock or of 
Parity Stock for or into other Parity Stock (with the same or lesser 
aggregate liquidation amount) or Junior Stock, in each case, solely 
to the extent required pursuant to binding contractual agreements 
entered into prior to the Original Issue Date or any subsequent 
agreement for the accelerated exercise, settlement or exchange 
thereof for Common Stock. 

(v) When dividends upon Series B Convertible 
Preferred Stock and any shares of Parity Stock are not paid (or 
declared and a sum sufficient for payment thereof set aside for the 
benefit of the holders thereof on the applicable record date) in full 
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 related to such Dividend Payment Date), all 
dividends declared on Series B Convertible 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 
falling within the Dividend Period related to such Dividend 
Payment Date) shall be declared pro rata so that the respective 
amounts of such dividends declared shall bear the same ratio to 
each other as (i) the amount of all accrued and unpaid dividends 
per share on the shares of Series B Convertible Preferred Stock for 
the applicable Dividend Period calculated applying the Applicable 
Dividend Rate, and (ii) the amount of all accrued and unpaid 
dividends per share on all Parity Stock 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 falling within the Dividend Period related 
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to such Dividend Payment Date) (subject to their having been 
declared by the Board of Directors or a duly authorized committee 
of the Board of Directors out of legally available funds and 
including, in the case of Parity Stock that bears cumulative 
dividends, all accrued but unpaid dividends) bear to each other. 

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

(f) Liquidation Rights.  In the event of any liquidation, 
dissolution or winding up of the affairs of the Corporation, whether 
voluntary or involuntary: 

(i) Holders of Series B Convertible Preferred Stock 
shall be entitled to receive for each share of Series B Convertible 
Preferred Stock, out of the assets of the Corporation or proceeds 
thereof (whether capital or surplus) available for distribution to 
shareholders of the Corporation, subject to the rights of any 
creditors of the Corporation, before any distribution of such assets 
or proceeds is made to or set aside for the holders of Common 
Stock and any other stock of the Corporation ranking junior to 
Series B Convertible Preferred Stock as to such distribution, 
payment in full in an amount equal to the sum of (i) the 
Liquidation Amount per share; and (ii) the amount of any dividend 
in respect thereof that has theretofore been declared but remains 
unpaid (collectively, the “Liquidation Preference”). 

(ii) If, in any distribution described in Subsection (f)(i) 
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 Series B Convertible Preferred Stock and the 
corresponding amounts payable with respect of any other stock of 
the Corporation ranking equally with Series B Convertible 
Preferred Stock as to such distribution, holders of Series B 
Convertible Preferred Stock and the holders of such other stock 
shall share pro rata in any such distribution in proportion to the 
full respective distributions to which they are entitled. 

(iii) If the Liquidation Preference has been paid in full to 
all holders of Series B Convertible Preferred Stock and the 
corresponding amounts payable with respect of any other stock of 
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the Corporation ranking equally with Series B Convertible 
Preferred Stock as to such distribution has been paid in full, the 
holders of other stock of the Corporation shall be entitled to 
receive all remaining assets of the Corporation (or proceeds 
thereof) according to their respective rights and preferences. 

(iv) For purposes of this Subsection (f), the merger or 
consolidation of the Corporation with any other corporation or 
other entity, including a merger or consolidation in which the 
holders of Series B Convertible Preferred Stock receive cash, 
securities or other property for their shares, or the sale, lease or 
exchange (for cash, securities or other property) of all or 
substantially all of the assets of the Corporation, shall not 
constitute a liquidation, dissolution or winding up of the 
Corporation. 

(g) Redemption.  The Series B Convertible Preferred Stock 
may be redeemed at the times and in the manner prescribed in this 
Subsection (g).  THE SERIES B CONVERTIBLE PREFERRED STOCK 
IS PERPETUAL, AND HOLDERS OF SERIES B CONVERTIBLE 
PREFERRED STOCK SHALL HAVE NO RIGHT OR POWER TO 
COMPEL THE REDEMPTION OF ALL OR ANY PORTION 
THEREOF AT ANY TIME.  Further, any redemption of Series B 
Convertible Preferred Stock shall be subject to the consent or approval of 
the Appropriate Federal Banking Agency.  The Series B Convertible 
Preferred Stock shall not be subject to any mandatory redemption, sinking 
fund or other similar provisions. 

(i) Subject to the immediately following sentence of 
this Subsection (g)(i), the Corporation, at its option, subject to the 
approval of the Appropriate Federal Banking Agency, may 
redeem, in whole or in part, at any time and from time to time, out 
of funds legally available therefor, all or any portion of the then-
outstanding shares of Series B Convertible Preferred Stock at the 
time outstanding, upon notice given as provided in 
Subsection (g)(iii) below, at a redemption price equal to the sum of 
(i) the Liquidation Amount per share; and (ii) the amount of any 
dividend in respect thereof that has theretofore been declared but 
remains unpaid as of the date fixed for redemption.  
Notwithstanding the foregoing, the Corporation shall not be 
entitled to redeem any shares of Series B Convertible Preferred 
Stock unless, simultaneously with or prior to such redemption, all 
of the issued and outstanding shares of Series A Preferred Stock 
will be or have been redeemed. Nothing in this Section 5.7(g)(i), 
however, shall prevent the Corporation from entering into non-
mandatory negotiated repurchases of shares of either Series A 
Preferred Stock or Series B Convertible Preferred Stock at any 



21 
18852720.1 

time, regardless of whether any other shares of Series A Preferred 
Stock or Series B Convertible Preferred Stock remain outstanding 
at the time of any such repurchase. 

(ii) The redemption price for any shares of Series B 
Convertible Preferred Stock shall be payable on the redemption 
date to the holder of such shares against surrender of the 
certificate(s) evidencing such shares to the Corporation or its 
agent.  Any declared but unpaid dividends payable on a 
redemption date that occurs subsequent to the Dividend Record 
Date for a Dividend Period shall not be paid to the holder entitled 
to receive the redemption price 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 such Dividend Payment 
Date. 

(iii) Notice of every redemption of shares of Series B 
Convertible Preferred Stock shall be given by first class mail, 
postage prepaid, addressed to the holders of record of the shares to 
be redeemed at their respective last addresses appearing on the 
books of the Corporation.  Such mailing shall be at least 10 days 
and not more than 60 days before the date fixed for redemption.  
Any notice mailed as provided in this Subsection shall be 
conclusively presumed to have been duly given, whether or not the 
holder receives such notice, but failure duly to give such notice by 
mail, or any defect in such notice or in the mailing thereof, to any 
holder of shares of Series B Convertible Preferred Stock 
designated for redemption shall not affect the validity of the 
proceedings for the redemption of any other shares of Series B 
Convertible Preferred Stock.  Notwithstanding the foregoing, if 
shares of Series B Convertible Preferred Stock are issued in book-
entry form through The Depository Trust Company or any other 
similar facility, notice of redemption may be given to the holders 
of Series B Convertible Preferred Stock at such time and in any 
manner permitted by such facility.  Each notice of redemption 
given to a holder shall state:  (i) the redemption date; (ii) the 
number of shares of Series B Convertible Preferred Stock to be 
redeemed and, if less than all the shares held by such holder are to 
be redeemed, the number of such shares to be redeemed from such 
holder; (iii) the redemption price; and (iv) the place or places 
where certificates for such shares are to be surrendered for 
payment of the redemption price. 

(iv) Subject to the provisions hereof, the Board of 
Directors or a duly authorized committee thereof shall have full 
power and authority to prescribe the terms and conditions upon 
which shares of Series B Convertible Preferred Stock shall be 
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redeemed from time to time.  If fewer than all the shares 
represented by any certificate are redeemed, a new certificate shall 
be issued representing the unredeemed shares without charge to the 
holder thereof. 

(v) If notice of redemption has been duly given and if 
on or before the redemption date specified in the notice all funds 
necessary for the redemption have been deposited by the 
Corporation, in trust for the benefit of the holders of the shares 
called for redemption, with a bank or trust company chartered 
under the laws of the United States or any state thereof, and having 
a capital and surplus of at least $500 million and selected by the 
Board of Directors, so as to 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 cease to accrue on all 
shares so called for redemption, all shares so called for redemption 
shall no longer be deemed outstanding and all rights with respect 
to such shares shall forthwith on such redemption date cease and 
terminate, except only the right of the holders thereof to receive the 
amount payable on such redemption from such bank or trust 
company, 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 holders 
of the shares so called for redemption shall look only to the 
Corporation for payment of the redemption price of such shares. 

(vi) Shares of Series B Convertible Preferred Stock that 
are redeemed, repurchased or otherwise acquired by the 
Corporation shall revert to authorized but unissued shares of 
Preferred Stock (provided that any such cancelled shares of 
Series B Convertible Preferred Stock may be reissued only as 
shares of any series of Preferred Stock other than Series A 
Preferred Stock or Series B Convertible Preferred Stock). 

(h) Voting Rights.  HOLDERS OF SERIES B 
CONVERTIBLE PREFERRED STOCK SHALL NOT HAVE ANY 
VOTING RIGHTS EXCEPT AS SET FORTH IN THIS 
SUBSECTION (h) OR AS OTHERWISE FROM TIME TO TIME 
REQUIRED BY LAW. 

(i) Holders of shares of Series B Convertible Preferred 
Stock will be entitled to one (1) vote for each such share on any 
matter on which holders of Series B Convertible Preferred Stock 
(voting as a separate voting group or with any other class of Parity 
Stock, as provided herein) are entitled to vote, including any action 
by written consent. 
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(ii) Upon the occurrence at any time of a “Voting 
Trigger Event,” as defined in Subsection (iii), below, the 
authorized number of directors of the Corporation shall 
automatically be increased by one and the holders of the Series B 
Convertible Preferred Stock (together with holders of any one or 
more other classes or series of Parity Stock outstanding at the time, 
voting together as a single voting group) shall have the right to 
elect one director (hereinafter the “Preferred Director”) to fill such 
newly-created directorship at the Corporation’s next annual 
meeting of shareholders (or, if such annual meeting of shareholders 
is not expected to be held within ninety (90) days of the occurrence 
of such Voting Trigger Event, at a special meeting called for that 
purpose prior to such next annual meeting) and at each subsequent 
annual meeting of shareholders until the event, condition or 
circumstance giving rise to the triggering event has been cured and 
upon such cure, to serve the remainder of the then-current term of 
the Preferred Director (provided, that if such event, condition or 
circumstance giving rise to the triggering event is cured prior to 
initial election of the Preferred Director at such annual or special 
shareholders’ meeting, then such election shall not be held).  Such 
voting right shall be reinstated upon the occurrence of each 
subsequent Voting Trigger Event unless, at the time of such 
occurrence, there is already a Preferred Director serving on the 
Board of Directors.  Notwithstanding the foregoing, it shall be a 
condition to the election of a Preferred Director that the election of 
such Preferred Director shall not cause the Corporation to violate 
any corporate governance requirements of any securities exchange 
or other trading facility on which securities of the Issuer may then 
be listed or traded that listed or traded companies must have a 
majority of independent directors.  If the office of the Preferred 
Director becomes vacant for any reason, the holders of the Series B 
Convertible Preferred Stock (together with holders of any one or 
more other classes or series of Parity Stock outstanding at the time, 
voting together as a single voting group) shall have the right to 
elect a successor Preferred Director at the Corporation’s next 
annual meeting of shareholders (or, if such annual meeting of 
shareholders is not expected to be held within ninety (90) days of 
the occurrence of such vacancy, at a special meeting called for that 
purpose prior to such next annual meeting). 

(iii) “Voting Trigger Event” shall mean any of the 
following: 

(A) the Corporation, after declaring a dividend 
on the Series B Convertible Preferred Stock, fails to pay 
such dividend (unless, subsequent to such declaration and 
prior to payment thereof, the Corporation is subsequently 
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prohibited from paying such dividend by applicable state or 
federal banking regulatory authorities having jurisdiction 
over the Corporation and the authority to prevent such 
payment (“Banking Regulators”)); 

(B) the Corporation, after giving notice of 
redemption with respect to all or any portion of the 
Series B Convertible Preferred Stock, fails to effect such 
redemption (unless after giving notice of redemption but 
prior to effecting such redemption it is prohibited by the 
Banking Regulators from effecting such redemption); 

(C) the Corporation takes any action with 
respect to which the holders of the Series B Convertible 
Preferred Stock (whether voting as a separate voting group 
or together with any other class of Parity Stock) have 
voting rights under Subsection (h)(iv) or any other 
provision of these Articles of Incorporation or applicable 
corporate law that would materially adversely affect the 
relative dividend or liquidation preferences of the holders 
of the Series B Convertible Preferred Stock without first 
obtaining the vote or consent of the holders of the Series B 
Convertible Preferred Stock and, if applicable, any other 
class of Parity Stock, required under Subsection (h)(iv) or 
any other such provision of these Articles of Incorporation 
or applicable corporation law; or 

(D) the Corporation takes any action in violation 
of these Articles of Incorporation or applicable corporate 
law that materially and adversely affects the rights of the 
Holders of the Series B Convertible Preferred Stock 
including, without limitation, the declaration or payment of 
a dividend or distribution in any amount in respect of the 
Common Stock or any other shares of Junior Stock, or the 
purchase, redemption or acquisition of any Common Stock, 
Junior Stock or Parity Stock in violation of 
Section 5.7(e)(iv) of these Articles of Incorporation. 

(iv) So long as any shares of Series B Convertible 
Preferred Stock are outstanding, in addition to any other vote or 
consent of shareholders required by law or by these Articles of 
Incorporation, the vote or consent of the holders of at least a 
majority of the shares of Series B Convertible Preferred Stock at 
the time outstanding, voting as a separate class except as provided 
in Subsection (k)(ii), below, given in person or by proxy, either in 
writing without a meeting or by vote at any meeting called for the 
purpose, shall be necessary for effecting or validating: 
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(A) Any amendment or alteration of these 
Articles of Incorporation to authorize or create or increase 
the authorized amount of, or any issuance of, any shares of, 
or any securities convertible into or exchangeable or 
exercisable for shares of, any class or series of capital stock 
of the Corporation ranking senior to or pari passu with 
Series B Convertible Preferred Stock with respect to either 
or both the payment of dividends and/or the distribution of 
assets on any liquidation, dissolution or winding up of the 
Corporation; 

(B) Any amendment, alteration or repeal of any 
provision of these Articles of Incorporation (including, 
unless no vote on such merger or consolidation is required 
by Subsection (h)(iv)(C), below, any amendment, alteration 
or repeal by means of a merger, consolidation or otherwise) 
that would adversely affect the rights, preferences, 
privileges or voting powers of the Series B Convertible 
Preferred Stock; or 

(C) Any consummation of a binding share 
exchange or reclassification involving the Series B 
Convertible Preferred Stock, or of a merger or 
consolidation of the Corporation with another corporation 
or other entity, unless in each case (i) the shares of Series B 
Convertible Preferred Stock remain outstanding or are 
converted into or exchanged for preference securities of the 
Corporation, and (ii) such shares remaining outstanding or 
such preference securities, as the case may be, have such 
rights, preferences, privileges and voting powers, and 
limitations and restrictions thereof, taken as a whole, as are 
not materially less favorable to the holders thereof than the 
rights, preferences, privileges and voting powers, and 
limitations and restrictions thereof, of Series B Convertible 
Preferred Stock immediately prior to such consummation, 
taken as a whole; provided, however, that for all purposes 
of this Subsection (h), any increase in the amount of the 
authorized Preferred Stock, including any increase in the 
authorized amount of Series B Convertible Preferred Stock 
necessary to satisfy preemptive or similar rights granted by 
the Corporation to other persons prior to the Original Issue 
Date, or the creation and issuance, or an increase in the 
authorized or issued amount, whether pursuant to 
preemptive or similar rights or otherwise, of any other 
series of Preferred Stock, or any securities convertible into 
or exchangeable or exercisable for any other series of 
Preferred Stock, ranking junior to Series B Convertible 
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Preferred Stock with respect 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 to 
adversely affect the rights, preferences, privileges or voting 
powers, and shall not require the affirmative vote or 
consent of, the holders of outstanding shares of the Series B 
Convertible Preferred Stock. 

(v) No vote or consent of the holders of Series B 
Convertible Preferred Stock shall be required pursuant to 
Subsection (h)(i) or (h)(iii), above, if, at or prior to the time when 
any such vote or consent would otherwise be required pursuant to 
such Section, all outstanding shares of the Series B Convertible 
Preferred Stock shall have been redeemed, or shall have been 
called for redemption upon proper notice and sufficient funds shall 
have been deposited in trust for such redemption, in each case 
pursuant to Subsection (g) of this Section 5.7. 

(vi) The rules and procedures for calling and conducting 
any meeting of the holders of Series B Convertible Preferred Stock 
(including, without limitation, the fixing of a record date in 
connection therewith), the solicitation and use of proxies at such a 
meeting, the obtaining of written consents and any other aspect or 
matter with regard to such a meeting or such consents shall be 
governed 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 to time, which rules and procedures shall 
conform to the requirements of these Articles of Incorporation, the 
Bylaws, and applicable law and the rules of any national securities 
exchange or other trading facility on which Series B Convertible 
Preferred Stock is listed or traded at the time. 

(vii) Except to the extent prohibited by law, a Holder of 
Series B Convertible Preferred Stock shall not be required to cast 
all of the votes (or to give or withhold consent) with respect to all 
of the shares of Series B Convertible Preferred Stock held by such 
Holder in an identical manner. 

(i) Conversion Rights.  HOLDERS OF SERIES B 
CONVERTIBLE PREFERRED STOCK SHALL HAVE NO RIGHT 
WHATSOEVER TO CONVERT THEIR SHARES OF SERIES B 
CONVERTIBLE PREFERRED STOCK INTO SHARES OF COMMON 
STOCK OR INTO ANY OTHER SERIES OF PREFERRED STOCK OR 
ANY OTHER CLASS OR SERIES OF STOCK OF THE 
CORPORATION EXCEPT AS SET FORTH IN THIS SUBSECTION (i). 
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(i) Until such time as the Corporation shall have 
satisfied a Qualified Offer Condition (as defined in Section 5.8 
below), each Holder of Series B Convertible Preferred Stock shall 
have the right, upon the occurrence of a “Conversion Event” (as 
defined below) to require the Corporation to issue at the 
“Conversion Effective Time” (as defined below) Four Thousand 
(4,000) shares of Common Stock in exchange for every one (1) 
whole share (and ratably in respect of any fractional share, rounded 
to the nearest 1/1000th of a share) of Series B Convertible 
Preferred Stock surrendered by such Holder, subject to adjustment 
in the event of any stock dividend, stock split or reverse split or 
similar corporate transaction having the effect of changing the 
number of shares of Common Stock or Series B Convertible 
Preferred Stock into a greater or lesser number of shares 
(including, but not limited to shares of Common Stock issued in 
conjunction with any Section 382 shareholder rights plan 
implemented by the Corporation). 

(ii) “Conversion Event” means the consummation of a 
merger, share exchange or other business combination transaction 
(however structured, a “Business Combination”) in connection 
with which all of the following are true: 

(A) the Corporation is not the surviving entity in 
such Business Combination; and 

(B) in the Business Combination a person, other 
than an affiliate of the Company (an “Acquiror”), acquires 
a majority in number or voting power of the then-issued 
and outstanding Common Stock (for purposes of 
computing such majority, excluding any shares of Common 
Stock issuable upon conversion of shares of Series B 
Convertible Preferred Stock in connection with such 
Business Combination); and 

(C) in the Business Combination holders of 
common stock of the Corporation (“Common 
Shareholders”) who surrender, exchange or transfer their 
shares of Common Stock to the Acquiror are entitled to 
receive, in exchange therefor, cash, property or securities 
issued by the Acquiror or an affiliate of the Acquiror; and 

(D) pursuant to the provisions of these Articles 
of Incorporation or applicable corporation law, 
consummation of the Business Combination is subject to 
the approval of the Common Shareholders. 
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(iii) In connection with any proposed Business 
Combination that, if consummated, would result in a Conversion 
Event, the Corporation shall solicit from each holder of Series B 
Convertible Preferred Stock an election by such holder whether to 
convert at the Conversion Effective Time all, a portion, or none of 
the shares of Series B Convertible Preferred Stock held by such 
holder into Common Stock (a “Conversion Election”). 

(A) Such solicitation shall be conducted in 
substantially the same manner and at substantially the same 
time as the Corporation solicits votes, consents or proxies 
from the Common Shareholders in connection with the 
Business Combination, and shall be accompanied by 
substantially the same information (including, without 
limitation, a proxy statement, prospectus or combined 
proxy-statement/prospectus, as the case may be) issued or 
provided to Common Shareholders in connection with the 
solicitation of votes, consents or proxies. 

(B) A Conversion Election shall be returnable to 
the Corporation or its proxy solicitor or agent at the same 
time and on the same conditions as votes, consents or 
proxies are returnable by the Common Shareholders and 
shall be irrevocable except to the extent that a Common 
Shareholder may revoke a vote, consent or proxy after 
submitting same. 

(C) A holder of Series B Convertible Preferred 
Stock who does not make a timely and proper Conversion 
Election shall be deemed to have elected not to convert any 
shares of Series B Convertible Preferred Stock into 
Common Stock. 

(D) The Board of Directors may prescribe such 
other and further rules, regulations, forms and procedures 
not inconsistent herewith in respect of the solicitation, 
receipt, revocation, tabulation and processing of 
Conversion Elections as it shall deem necessary and 
appropriate which rules, regulations and procedures shall 
be final, conclusive and binding upon the Corporation and 
the holders of Series B Convertible Preferred Stock. 

(iv) A conversion of Series B Convertible Preferred 
Stock into Common Stock shall occur at the “Conversion Effective 
Time” (as defined below) if and only if the Business Combination 
giving rise to conversion rights hereunder is actually consummated 
and the holder of Series B Convertible Preferred Stock has made a 
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proper and timely Conversion Election in respect thereof.  In the 
event a proposed Business Combination that would, if 
consummated, give rise to conversion rights hereunder is not 
consummated for any reason, all Conversion Elections shall be 
void and of no effect, no shares of Common Stock shall be issued 
in connection therewith and the shares of Series B Convertible 
Preferred Stock theretofore outstanding shall remain outstanding 
and entitled to the rights and privileges of Series B Convertible 
Preferred Stock hereunder, including, without limitation, the right 
to elect to convert such shares into shares of Common Stock in 
connection with any Business Combination that is consummated 
thereafter.  “Conversion Effective Time” means a time that is 
one (1) minute prior to the “effective time” of a Business 
Combination as specified in the merger, share exchange or other 
agreement pursuant to which such Business Combination is 
effected or, if such agreement does not specify an “effective time,” 
then at 11:59 p.m. Central Time on the day immediately preceding 
the “effective date” of the Business Combination as so specified or 
as provided under applicable law. 

(v) Notwithstanding that holders of Series B 
Convertible Preferred Stock who make proper and timely 
Conversion Elections will not become Common Shareholders until 
the Conversion Election Time, such holders shall nevertheless be 
provided the opportunity, to the extent practicable, to make any 
election in respect of the Business Combination (such as, by way 
of example and not limitation, an election whether to accept cash 
or securities of an Acquiror as consideration for their Common 
Stock) as they would be entitled to make if they were Common 
Shareholders at the time such election is made; provided, however, 
that the foregoing shall not be deemed or construed as giving to 
any right of holders of Series B Convertible Preferred Stock who 
make proper and timely Conversion Elections to vote in respect of 
such Business Combination as members of the voting group 
comprising Common Shareholders. 

(j) No Other Rights.  The shares of Series B Convertible 
Preferred Stock and the Holders thereof 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 in these Articles of Incorporation or as provided by 
applicable law. 

(k) Amendment.  The provisions of this Section 5.7 may be 
amended in any manner permitted by applicable law, subject to the 
following: 
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(i) If a proposal to amend any provision of this 
Section 5.7 includes a proposal to make a substantively identical 
amendment to the parallel provision of Section 5.6, such 
amendment shall be made only upon the approval of such proposed 
amendments both to this Section 5.7 and to Section 5.6 by the 
holders of a majority of the outstanding shares of Series A 
Preferred Stock and Series B Convertible Preferred Stock, voting 
as a single voting group. 

(ii) A proposal to amend any provision of this 
Section 5.7 that is not described in Subparagraph (i), or any 
proposal to amend any provision of Subsection (i) of this 
Section 5.7, shall be made only upon the approval of such 
proposed amendment by holders of a majority of the outstanding 
shares of Series A Preferred Stock and a majority of the 
outstanding shares of Series B Convertible Preferred Stock, voting 
as separate voting groups. 

(iii) No vote of the Common Shareholders shall be 
required to amend any provision of this Section 5.7. 

(l) Interpretation.  It is intended that the relative rights, 
privileges and preferences of the Series B Convertible Preferred Stock and 
the Series A Preferred Stock provided for under Section 5.6 of these 
Articles of Incorporation be identical except insofar as the conversion 
rights of Series B Convertible Preferred Stock provided in Section 5.7(i), 
and the provisions of this Section 5.5 and the parallel provisions of 
Section 5.6 shall, consistent with such intent, be construed, interpreted and 
implemented in an identical manner. 

5.8 MODIFIED DUTCH AUCTIONS.  Until such time as the 
Corporation shall have satisfied a Qualified Offer Condition, it shall engage in 
modified Dutch auction tender offers for the repurchase of shares of Series A 
Preferred Stock and Series B Convertible Preferred Stock in each of the following 
three periods: from the date hereof through June 30, 2018 (the “First Year”); from 
July 1, 2018 through June 30, 2019 (the “Second Year”); and from July 1, 2019 
through June 30, 2020 (the “Third Year”).  The Corporation shall use its best 
efforts to repurchase up to 20,000 shares in the aggregate of Series A Preferred 
Stock or Series B Convertible Preferred Stock in each of the First Year, Second 
Year and Third Year, unless and until the Corporation shall have satisfied a 
Qualified Offer Condition, upon which time the Corporation’s obligations 
pursuant to this Section 5.8 shall terminate.  For avoidance of doubt, the term 
“best effort” shall not impose any affirmative obligation on the part of the 
Corporation to repurchase shares of Series A Preferred Stock or Series B 
Convertible Preferred Stock, but shall be subject to the determination of 
Corporation’s Board of Directors that the terms of any such repurchases, or any 
capital raise undertaken by the Corporation in conjunction therewith, are in the 
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best interest of the Corporation’s shareholders or would not create a change in 
control for purposes of Section 382 of the Internal Revenue Code.  The term 
“Qualified Offer Condition” shall mean the purchase of all shares of Series A 
Preferred Stock and Series B Convertible Preferred Stock tendered pursuant to 
any modified Dutch auction tender offer conducted by the Corporation meeting 
the following qualifications: (1) tendered at no more than 85% of the stated 
Liquidation Amount of such shares during the First Year; (2) tendered at no more 
than 90% of the stated Liquidation Amount of such shares during the Second 
Year; or (3) tendered at no more than 95% of the stated Liquidation Amount of 
such shares during the Third Year; provided, however, that the Corporation shall 
have repurchased tendered shares from any given shareholder in order of the 
lowest offer price to the highest offer price, regardless of whether such tendered 
shares were shares of Series A Preferred Stock or Series B Convertible Preferred 
Stock. 
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A. The present corporate name (prior to any change effected by this amendment) is: 
 
 
 

(Enter Corporate Name) 
 
 
Text of Amendment (Refer to the existing articles of incorporation and the instructions on the reverse of this 
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incorporation being changed and how the amended paragraph is to read.) 
 
RESOLVED, THAT the articles of incorporation be amended as follows: 
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CIB Marine Bancshares, Inc. 

Please see the Third Amendment to Amended and Restated Articles of Incorporation, attached hereto as 
Exhibit A. 



 
 

 
 
 
 
 
 
 
 
 
 
 
 
B.  Amendment(s) adopted on __________________________________________________________ 
 
(Indicate the method of adoption by checking (X) the appropriate choice below.) 
 
  In accordance with sec. 180.1002, Wis. Stats. (By the Board of Directors) 
OR 
  In accordance with sec. 180.1003, Wis. Stats. (By the Board of Directors and Shareholders) 
OR 

 In accordance with sec. 180.1005, Wis. Stats. (By Incorporators or Board of Directors, before 
issuance of shares) 

 
 
C.  Executed on             

(Date)      (Signature) 
Title:   President    Secretary    
or other officer title            
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This document was drafted by           

             (Name the individual who drafted the document) 
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please contact the Division of Corporate & Consumer Services at 608-261-7577.  Hearing-impaired may call 
771 for TTY. 
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✔

04/27/2018

✔
Daniel J. Rasmussen

Patrick Murphy 



 
 

 
ARTICLES OF AMENDMENT – Stock, For-Profit Corporation 
 
┌ 
 
 
 
 
 

    
 
└ 
▲  Your return address and phone number during the day:  (          )  ______  -  ___________________ 
 
INSTRUCTIONS (Continued) 
 
 
A. State the name of the corporation (before any change effected by this amendment) and the text of the 

amendment(s).  The text should recite the resolution adopted (e.g., “Resolved, that Article 1 of the articles 
of incorporation be amended to read:  . . . . . . (enter the amended article).  If an amendment  
provides for an exchange, reclassification or cancellation of issued shares, state the provisions for 
implementing the amendment if not contained in the amendment itself.   

 
B. Enter the date of adoption of the amendment(s).  If there is more than one amendment, identify the date of 

adoption of each.  Mark (X) one of the three choices to indicate the method of adoption of the 
amendment(s).  

 
By Board of Directors – Refer to sec. 180.1002 for specific information on the character of amendments that 
may be adopted by the Board of Directors without shareholder action. 
 
By Board of Directors and Shareholders – Amendments proposed by the Board of Directors and adopted by 
shareholder approval.  Voting requirements differ with circumstances and provisions in the articles of 
incorporation.  See sec. 180.1003, Wis. Stats., for specific information. 
 
By Incorporators or Board of Directors – Before issuance of shares – See sec. 180.1005, Wis. Stats., for 
conditions attached to the adoption of an amendment approved by a vote or consent of less than 2/3rds of 
the shares subscribed for. 
 

C. Enter the date of execution and the name and title of the person signing the document.  The document must 
be signed by one of the following:  An officer of the corporation (or incorporator if directors have not been 
elected), or a court-appointed receiver, trustee or fiduciary.  A director is not empowered to sign. 

 
If the document is executed in Wisconsin, sec. 182.01(3) provides that it shall not be filed unless the name of 
the person (individual) who drafted it is printed, typewritten or stamped thereon in a legible manner. 
If the document is not executed in Wisconsin, enter that remark. 
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Patrick Murphy 
Godfrey & Kahn, S.C. 
833 East Michigan Street, Suite 1800 
Milwaukee, Wisconsin 53202
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EXHIBIT A 

THIRD AMENDMENT TO 
AMENDED AND RESTATED 

ARTICLES OF INCORPORATION 
CIB MARINE BANCSHARES, INC. 

BE IT RESOLVED, that the Amended and Restated Articles of Incorporation of CIB Marine 
Bancshares, Inc. (the “Corporation”) be, and they hereby are, amended by deleting Article 4 in its entirety 
and replacing it with the following: 

“The total number of shares of all classes of capital stock which the Corporation 
has the authority to issues is eighty million (80,000,000) shares, which are divided into 
two classes as follows: 

(a) five million (5,000,000) shares of capital stock designated as “Preferred 
Stock,” with a par value of $1.00 per share; and 

(b) seventy-five million (75,000,000) shares of capital stock designated as 
“Common Stock,” with a par value of $1.00 per share (the “Common 
Stock”).” 
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