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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 21, 2021 the Board of Directors (the “Board”) of Amerant Bancorp Inc. (the “Company”) amended the Company’s bylaws effective July 22, 2021 (the “Bylaws”) as
follows:

* Replaced the word Chairman with the word Chairperson throughout the Bylaws;

« Revised Section 2.09(a) to include the Chief Executive Officer as one of the Officers that may provide or may direct that Written Notice of Shareholders Meeting be given to
the shareholders of the Company;

* Updated Section 4.01 to provide that the Board may appoint one or more Presidents instead of shall appoint one or more Presidents;

* Modified Section 4.09 to allow the Chief Executive Officer to determine, in addition to the Board, any other titles that the Chief Financial Officer of the Company may have;
and

« Updated Section 4.10 to provide for the appointment of Senior Executive Vice Presidents to be appointed by or at the direction of the Board.

The description above of the amendments to the Company’s bylaws does not purport to be complete and is qualified in its entirety by reference to the full text of the bylaws as
amended, set forth in Exhibit 3.3 to this Form 8-K and incorporated in this Item 5.03 by reference.

Item 9.01 Financial Statements and Exhibits
Number Exhibit

3.3 Amended and Restated Bylaws, as amended, of Amerant Bancorp Inc., effective July 22, 2021
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Date: July 27, 2021 Amerant Bancorp Inc.

By: /s/ Julio V. Pena

Name: Julio V. Pena

Title: SVP, Securities Counsel and Assistant Corporate
Secretary
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AMERANT BANCORP INC.
AMENDED AND RESTATEDBYLAWS, ASAMENDED

ARTICLE |
OFFICES

1.01 Principal Office. The principal office of AmerantBancorp Inc. (the “Caorporation”) shall be locatedin the city
of Coral Gables, County of Miami-Dade, State of Florida. The Corporation may have such other offices, either
within or without the Stateof Florida, as the Board of Directors may designate oras the business of the Corporation
may from timeto time require.

1.02 Registered Office. The registered office of the Corporation required by the Florida Business Corporation Act
(the “FBCA”)to be maintained in the State of Florida initia lly will be 220 Alhambra Circle, Coral Gables, Florida
33134, but the address of the registered office may be changed from timeto time by the Board of Directors and upon

the Corporationnotifying the Florida Secretary of State of such change.

1.03 BooksandRecords. Any records maintained by the Corporationin the regular course of its business,
includingits share ledger, books of account and minute books, may bemaintained on any information storage device
or method; providedthat the records so kept can be converted intoclearly legible paper formwithin a reasonable
time. The Corporation shall convert any records so kepton the written request of any personentitled to inspect
such records pursuantto the FBCA as and upon the terms determined by the Corporation to reasonably comply with
the FBCA.

ARTICLE Il
SHAREHOLDER MEETINGS

2.01 Annual Meeting. The annual meetingof theshareholdersshallbe held on a date andtime set by the Board of
Directors for the purpose of electing directors whose terms expire at such meeting and will transact such other
businessas may properly be brought before the meeting in accordance with Sections 2.03through 2.06, unless
otherwise prescribed by the FBCAand other applicable law.

2.02 Special Meetings. Special meetings of the shareholders, for any purpose or purposes as may properly be
brought before the meeting in accordance with Sections 2.03 through 2.06, unless otherwise prescribed by statute,
may be called by the Chairperson, the Chief Executive Officer, the President or any Co-President or by the Board of
Directors,and shall be called by the Chief Executive Officerat therequest of the holders of Shares of the
Corporation’s capital stock (“Shares™) representing not less than 25% of all votes entitled to be cast onthe proposed
issue or issues. Notwithstanding the foregoing, whenever holders of one or more series of Preferred Stock shall
have theright, voting separately asa class or series, to elect directors, suchholders may call, pursuantto the tems of
such class or series of Preferred Stock, special meetings of holders of such class or series of Preferred Stock. Only
businesswithin the purpose or purposes described in the notice of the meeting may be conductedata special
meeting of theshareholders.

2.03 Order of Business. The Chairperson, or in the absence of the Chairperson, the Chief Executive Officerofthe
Corporation designated from time to time by a majority of the entire Board, will callmeetings of shareholders to
orderandwillactas presiding officer thereof. Unless otherwise determined by the Board prior to the meeting, the
presiding officer of any meeting of shareholderswill also determine the order of business and have the authority in
his orhersole discretion to determine therules of procedureand regulate the conduct of the meeting, including
without limitation by: imposing restrictions on the persons (other than shareholders of the Corporationor theirduly
appointed proxy holders) that may attend the meeting; ascertainingwhether any shareholder or his or her proxy
holder may be excluded from the meeting based upon any determination by the presiding officer, in his or hersole
discretion, thatany such person has disrupted oris likely to disrupt the proceedings thereat; determining the
circumstances in which any person may make a statement or ask questions atthe meeting; ruling on all procedural
questions thatmay arise during or in connection with the meeting; determining whether any nomination or business
proposedto be brought before the meeting has been properly brought before the meeting; and determining the time
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2.04 Notice of Shareholder Proposals.

(a) At any meeting of shareholders, only such business may be conducted as has been properly brought before the
meeting. To be properly brought before a meeting, business (other thanthe nomination of a person forelectionasa
director, which is governed by Section 2.05, and, to the extentapplicable, Section 2.06), must be (i) brought before
the meeting by orat thedirectionof the Board of Directors or (ii) otherwise properly brought before the meeting by
a shareholderwho (A) has complied with all applicable requirementsof this Section 2.04 and Section 2.06 in
relation to such business, (B)was a shareholder of record of the Corporationatthe timeof givingthe notice required
by Section 2.06(a) holdingat least 25% ofthe Corporation’s issued and outstanding Shares of the applicable class
entitled to vote on the proposal, and is a shareholder of record ofthe Corporationatthe time of the annual meeting,
and (C)isentitled to vote at the meetingupon the proposal. The foregoingclause (i) will be the exclusive means
fora shareholderto submit business beforea meeting of shareholders (other than proposals properly made in
accordancewith Rule 14a-8 underthe Securities Exchange Act of 1934, asamended (such act, and the rulesand
regulations promulgatedthereunder, the “Exchange Act™) and included in the notice of meeting given by oratthe
direction of the Board).

(b) To be in proper form, a shareholder’s notice to the Secretary must set forthin writing;
(1) As to each Proposing Person (assuch termis defined in Section 2.06(d)(ii)):
(A) the name and address of such Proposing Person, as these appear on the Corporation’s stock transfer books;

(B) the number of Shares of each class and series of the Corporationdirectly or indirectly beneficially ownedor held
of record by suchProposing Person (includingany Shares of any class or series of the Corporationas towhich such
Proposing Person hasaright to acquire beneficial ownership, whether such right is exercisable immediately or only
after thepassage of time);

(C) a representation (1) thatthe shareholder givingthe notice isa holder of record of Corporation Shares entitled to
vote attheannual meetingon the proposal andintends toappear at theannual meeting to bringsuch business before
the annual meetingand (2) as to whether any Proposing Person intends to deliver a proxy statement and fom of
proxy to holders of at least the percentage of Shares of the Corporation entitled to vote and required to approve the
proposal and, if so, identifying such Proposing Person;

(D) a descriptionof any (1) option, warrant, convertible security, stock appreciation right or similar right or interest
(including any derivative securities, as defined in Securities and Exchange Commission (* SEC”) Rule 1 6a-1under
the Exchange Act), whether or not presently exercisable, with an exercise or conversion privilege or a settlement
paymentormechanismat a price related to any class or series of securities of the Corporation or with a value
derived inwhale orin part from the value of any class or series of securities of the Corporation, whether ornot such
instrument orright is subject to settlementin whole or in part in the underlying class or series of securities of the
Corporation or otherwise, directly or indirectly held of record or owned beneficially by such Proposing Person and
(2) each otherdirect orindirect right or interest that may enable such Proposing Personto profit orshare inany
profit derived from, or to managethe risk orbenefit from, any increase ordecrease in the value of the Corporation’s
securities, in each case regardless of whether (x) such right or interest conveys any voting rights in such security to
such Proposing Person, (y) such right or interest is required to be, or is capable of being, settled through delivery of
such security, or (z) such Proposing Person may have entered into other transactions that hedge the economic effect
of any such right or interest (any suchright orinterest referredto in this clause(D) being a “ Derivative Interest”);

(E) any proxy, contract, arrangement, understanding or relationship pursuant towhich the Proposing Persanhas a
right to vote any Corporation Shares orwhich has the effectof increasing or decreasing the voting power of such
Proposing Person;

(F) any rightsdirectly orindirectly held of record or beneficially by the Proposing Person todividends on
Corporation Shares that are separated or separable from theunderlying Corporation Shares;






(G) any performance-related fees (other than anasset-based fee) to which the Proposing Person may beentitledasa
result of any increase or decreasein the value of Corporation Shares or Derivative I nterests; and

(H) any otherinformation relating to such Proposing Person thatwould berequiredto be disclosed in a proxy
statement orother filing required pursuant to Section 14(a) of the Exchange Act to be made in connection with a
generalsolicitation of proxies or consents by such Proposing Personin support of the business proposed to be

brought before the meeting.
(2) As to each item of business thatthe shareholder giving the notice proposes to bring before the annual meeting:

(A) a description in reasonable detail of the business desiredto be brought before the annual meeting and the
reasons whysuchshareholder orany other Proposing Person believes that the taking of the action oractions
proposedto be takenwould be in the best interestsof the Corporationand its shareholders;

(B) a descriptionin reasonable detail of any material interest of any Proposing Person in such businessand a
description in reasonable detail of all agreements, arrangements and understandings among the Proposing Persons or
between any Proposing Person and any other person or entity in connection with the proposal; and

(C) thetext of the proposal orbusiness (including thetextof any resolutions proposed for consideration).

(c) A shareholderis not entitled to haveits proposal included in the Corp oration’s proxy statement and form of
proxy solely as aresult of suchsharcholder’s compliance with the foregoing provisions of this Section 2.04.

(d) If a shareholder does not appear atthe annual meeting to present its proposal, such proposal will be disregarded
(notwithstanding that proxies in respect of such proposal may have been solicited, obtained or delivered).

2.05 Notice of Director Nominations.

(a) Subject totherights, if any, of anyseries of Preferred Stock to nominateorelect directors, only persons who are
nominated in accordance with the procedures set forth in this Section 2.05 will be eligible to serve asdirectors.
Nominations of persons for electionas directors of the Corporation may be made only at anannual meeting of
shareholdersand only (i) by orat the directionof the Board or (ii) by a shareholderwho (A) has complied with all
applicable requirements of this Section 2.05and Section 2.06in relation to suchnomination, (B) wasa shareholder
of record of the Corporationatthe time of giving the notice required by Section 2.06(a) and is a shareholder of
recard of the Corporation at the time of theannual meeting, and (C) is a holder of Class A Common Shares who is

entitled to vote on the election of directors atthe annual mesting.
(b) To be in properform, a shareholder’s notice to the Secretary must set forth in writing:

(1) As to each Nominating Person (as such termis defined in Section2.06(d)(iii)), the information set forth in
Section 2.04(b)(i) (except that for purposes of this Section 2.05, the term “Nominating Person” will be substituted
forthe term “Proposing Person”in all places where it appears in Section 2.04(b)(i) andany reference to “business”
or “proposal” therein willbe deemedto be a reference to the*nomination” contemplated by this Section2.05).

(2) As to each personwhom the shareholder giving notice proposes to nominate for election asa director:

(A) all information with respect tosuch proposed nominee that would be required to be set forth in a shareholder's
notice pursuant to Section 2.04(b)(i) if such proposed nominee were a Nominating Person;

(B) all information relating to such proposed nominee that would be required to be disclosed in a proxy statementor
other filingrequired pursuant to Section 14(a) under the Exchange Act to be madein connection with a general
solicitation of proxies foran election of directorsin a contested election (including such proposed nominee’s written
consentto be named in the proxy statement asa nomineeand toserve asa directorif elected);






(C) all information that would be required to bedisclosed pursuantto SEC Regulation S-K Items 403and 404, if the
shareholder givingthe notice or any other Nominating Person were the “registrant” for purposes of suchrule and the

proposed nominee were a director or executive officer of such registrant;

(D) a completed questionnaire (in the form provided by the Secretary uponwritten request) with respect to the
identity, background and qualification of the proposed nominee and the background of any other person orentityon

whose behalfthe nominationis beingmade;

(E) a written representation and agreement (in the form provided bythe Secretary upon written request) thatthe
proposednominee (1) isnotand will not becomea party to (x) anyagreement, arrangement or understanding with,
and has not given any commitmentor assurance to, any personorentityas to howthe proposed nomines, if elected
asa director of the Corporation, willact or vote on any issue or question (a “*Voting Commitment™) that has not been
disclosed to the Corporationor (y) any Voting Commitment that could limit or interfere with the proposed
nominee’s ability to comply, if elected as a director of the Corporation, with the proposed nominee’s fiduciary duties
underapplicable law, (2) is not and will not becomea party to anyagreement, arrangement or understanding with
any person orentity other thanthe Corporation with respect to any direct or indirect compensation, reimbursement
or indemnification in connection with serviceor action asa director that has not beendisclosed therein, and (3) if
elected asa director of the Corporation, the proposed nominee would be in compliance and will comply, with all
applicable publicly disclosed corporate governance, ethics, conflict of interest, confidentiality and Shareownership
and trading policies and guidelines of the Corporation.

(c) The Corporationmay require any proposednominee tofurnish such other information as may be reasonably
required by the Corporationto determinethe qualifications and eligibility of such proposed nomineeto serve asa
director.

(d) A shareholder is not entitled to haveits nominees included in the Corporation’s proxy statement solely as a result
of such shareholder’s compliance with the foregoing provisions of this Section 2.05.

(e) If a shareholder doesnot appear atthe annual meeting to present its nomination, such nomination will be
disregarded (notwithstanding that proxies in respect of suchnomination may have been solicited, obtained or

delivered).

2.06 Additional Provisions Relating to the Notice of Shareholder Business and Director Nominations.

() To be timely, a shareholder’s notice required by Section 2.04(a) or 2.05(a) must be deliveredto or mailed and
received by the Secretary at the Corporation’s principal executive offices of the Corporationnotless than 90 nor
more than 120calendar days prior to the first anniversary of the date on whichthe Corporationheld the preceding
year’sannualmeeting of shareholders; provided, however, that if the date of the annual meeting is scheduled fora
date more than30 calendardays prior to or more than 30 calendar days after theanniversary of the precedingy ear’s
annual meeting, notice by the shareholder to be timely mustbe so delivered not later thanthe closeof business on
the later of the 90th calendar day prior to suchannual meeting andthe 10th calendar day following theday onwhich
public disclosure of the date of such meetingis first made. Innoeventwilla recess oradjournmentof an annual
meeting (oranyannouncementof any suchrecess or adjournment) commence a newtime period for the givingof a
shareholder’s notice as described above.

(b) A shareholder providing notice of business proposedto be brought before a meeting pursuant to Section2.04 or
notice of anynominationto be madeat anannual meeting pursuantto Section 2,05 must further update and
supplement such notice, if necessary, so thatthe information provided or required to be provided in such natice
pursuantto Section 2.04 or 2,05, as applicable, is true and correctat all times up to and including the date ofthe
meeting (includingany date to which the meetingis recessed, adjourned or postponed). Any such update and
supplement mustbe delivered to, ormailed and received by, the Secretary at the principal executive offices of the
Corporation, as promptly as practicable.

(c) The presiding officer of any meetingwill, if the facts warrant, detemine that a proposal was not madein
accordancewith the procedures prescribedby Section2,04and this Section 2,06 or that a nomination was notmade






in accordancewith the procedures prescribed by Section2.05andthis Section2.06, and if he orshe should so
determine, he orshe will so declare to the meeting andthe defective proposal or nomination, as applicable, will be

disregarded.
(d) For purposes of these Bylaws:

(1) “public disclosure™ means disclosure in a press releasereported by the Dow Jones News Service, Associated
Press or comparable national news service orin a document filed by the Corporation with the SEC pursuantto the
Exchange Act or furnished by the Corporationto its shareholders.

(2) “Proposing Person” means (A) the shareholder providing the notice of business proposed to be brought before an
annual meeting, (B) the beneficial owner or beneficial owners, if different, on whose behalf the noticeof the
business proposed to be broughtbefore the annual meeting is given, and (C) any Affiliate or Associate (each within

the meaning of SEC Rule 12b-2 under the Exchange Act) of suchshareholder or beneficial owner,

(3) “Nominating Persan™ means (A) the shareholder providing the notice of the nomination proposed made to be at
an annual meeting, (B) the beneficial owner or beneficial owners, if different, on whose behalf the notice of
nomination proposedto be made atthe annual meetingis given, and (C) any Affiliate or Associate (each within the
meaning of SEC Rule 12b-2 under the Exchange Act) of such shareholder or beneficial owner.

2.07 Shareholder Action by Consent. Any actionrequired or permitted by the FBCAto be takenatanyannual or
specialmeeting of shareholders mustbe effected at a duly called and held meeting of Corporation’s shareholders
and may not be effectedby any consentin writing.

2.08 Place of Meeting. The Board of Directors may designate any place, either within or withoutthe State of
Florida unless otherwise prescribed bythe FBCA, asthe place where any annual meeting or any special meeting of
shareholders shall be held. The Boardof Directors may determine, in its sole discretion, to hold the meeting solely
by means of remote communication. If authorized bythe Board of Directars, and subjectto any guidelinesand
proceduresadopted by the Board of Directors, shareholders not physically present at a meeting of shareholders and
holders of proxies representing shareholders not physically presentat that meetingmay, by means of remote
communication, participate in, and be deemed presentand vote at, a meeting of shareholders, whether held ata
designated place or solely by means of remote communication.

2.09 Notice and Waiver of Notice of Shareholders’ Meeting.

(a) Written notice stating the place, day and hour of the meeting, and a means of remate communication, if any, and,
forspecial meetings, thepurpose or purposes forwhich the special meeting is called, shall be given not less than 10
normore than 60 days before thedate of themeeting, either personally or by mail, electronic transmission or other
electronic means, and/or publication of noticein one or more newspapers of general circulation or the equivalent, to
each shareholder of record entitled tovote atsuch meeting, by orat the direction of the Chairperson of the Board,
the Chief Executive Officer, the President or any Co-President, or the Secretary, or the officer or persons calling the
meeting. If mailed, suchnotice shall be deemed to bedelivered when (1) depositedin the United States mail
postage prepaid, addressed to the shareholderathis or heraddress as it appears on the stock transfer books ofthe
Corporation or (2) electronically transmitted to the shareholder. Notice may be given to shareholderssharingan
address in any manner and by any means permitted by the FBCA. Any notice to shareholders mayalso be given by
a form of electronic transmission or other electronic means consentedto by the shareholder in the manner and extent
permitted by the FBCA, including oralnotice where reasonable under the circumstances. Exceptasrequired by
statute, if an annual or specialsharcholders’ meeting is adjourned to a differentdate, time orplace, notice need not
be given of the newdate, time or place if announcedatthe meeting before anadjournmentistaken. Any
shareholder entitled to notice of a meeting may waive such noticeby signinga written waiver either before orafter
the dateand time ofthe meetingset outin the notice.

(b) Attendance of a shareholderat a meeting in personor by proxy constitutes a waiver of objectionto: (1) lackof or
defective notice, unless theshareholder, atthe beginning of the meeting, objectsto the holding of themeetingorthe






transactionof businessatthe meeting; or (2) consideration of any matter not identifiedin the notice, unless the
shareholder objects to the consideration of such matterwhen presented at the meeting.

2.10 Closingof Transfer Books or Fixing of Record Date. Forthe purpose of determining shareholders entitled to
notice of orto voteatany shareholders’ meeting orany adjournment thereof, or shareholders entitled toreceive
paymentof any dividend, or in order to make a determination of shareholders for any other proper purpose, the
Board of Directors may close the Corporation’s stock transferbooks for a stated period not to exceed 70days. In
lieu of closing the stock transfer books, the Board of Directors may fix in advance a dateas the record dateforany
such determination of shareholders, such date in any caseto be not more than 70 days prior to the date onwhich the
particularaction requiring such determination of shareholders isto be taken. If the stock transfer booksare not
closed andno record date is fixed forthe determination of shareholders entitled to notice of or to voteata
shareholders’ meeting, or shareholders entitled to receive payment ofa dividend, the date on whichnotice of the
meetingis mailed or transmitted electronically or the date on whichthe resolution of the Board of Directors
declaringsuch dividend is adopted, as the casemay be, shall be the record date for such determination of
sharcholders. When a determination of sharcholders entitled to vote at any sharcholders” meeting has beenmade as
provided in this section, suchdetermination shallapply to any adjournment thereof, exceptwhere the Board of
Directors fixesa new record date, whichmust be doneif the meetingisadjournedto a date more than 120 days after
the original meetingdate, absent a courtorder.

2.11 Voting Lists. The officeroragenthavingcharge ofthe stock transfer books for the Corporation’s Shares shall
make, atleast 10 days before each shareholders’ meeting orsuch shortertime as exists between the record date and
the meeting, a complete list of the shareholders entitled to voteatsuch meeting, or any adjournment thereof,
arranged by name in alphabetical order for eachvoting group, with the address of and thenumber of Shares of each
classand series held by each, which list shall be kept on file at the Corporation’s principal office or at the offices of
the Corporation’s transfer a gent and registrar, and shall be available for inspection by any shareholderatany time
duringusualbusiness hours, Duringsuch period,a shareholderor the shareholder’s agentor attorney is entitled, on
written demand, to inspect the list during regular business hoursandat his or her expense, provided the demandis
madein accordancewith Section 1602 of the FCBAand otherwise is made in good faith fora proper purpose and
describes with reasonable particularity the shareholder’s purpose forsuchinspection. Such list shallalso be
produced and keptopenat thetime and placeof themeetingand shall be available for inspectionby any shareholder
during the whole time of the meetingor any adjournment thereof. The shareholder list shallbe prima facie evidence
asto the shareholders entitled to examine such list or transferbooks or to voteatthe shareholders’ meeting.

2.12 Quorum. Unless otherwise required by the FBCA or the Article of Incorporation, atany shareholders’ meeting,
a majority of all votes entitled to be cast by the holders of the outstanding Shares of each voting group entitled to
vote, represented in person or by proxy, shall constitute a quorum. If lessthan such number of the outstanding
Sharesof a voting group arerepresentedata meeting, a majority of the Shares of each voting group so represented
or present may adjourn the meeting from timeto timewithout further notice. Any business may be transacted at
such adjourned meeting at whicha quorum is present or represented that mighthave been transacted at the meeting
asoriginally called.

2.13 Proxies. At allmeetingsof shareholders, a shareholder or his duly authorized attorney in fact may vote the
shareholder’s Shares by proxy by signing an appointment form orby electronic transmission. Such appointment, or
authorizationto vote maybe in any form or by any means authorized by the FBCA orthese Bylaws. Any type of
electronic transmission appearingto have been, or containing oraccompanied by such information or obtained under
such procedures to reasonably ensure that the electronic transmission was, transmitted by such personisa sufficient
appointment, subjectto the verification requestedby thecorporationunder FBCA Section 607.0724 orany
successorthereto. Suchproxy shall be filed with the Secretary of the Corporation before oratthe timeof the
meeting. No proxyshall be valid after 11 months from the date of its execution, except as otherwise provided in the

Proxy.

2.14 Voting. Unlessthese Bylaws, the Articles of Incorporation, or the FBCA provides otherwise, each outstanding
(1) Class ACommon Share isentitled to onevote,and (2) each Class B Common Share is entitled to 1/10" of a vote,
in person or by proxy, oneach matter thateachclass of Common Stock isentitled to voteuponthatissubmittedto a
vote of shareholders. If the Articles of Incorporation provide for more or less than one vote for any Share onany
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other proportion of votes entitled to be cast. Allelectionsfordirectorsshallbe decided by plurality vote; all o ther
guestions shallbe decided in accordance with the FBCA, except as otherwise providedin the Articles of

Incorporationand these Bylaws.

ARTICLE I
BOARD OF DIRECTORS

3.01 General Powers. All corporatepowers of the Corporationshall be exercised by or under the authority of, and
the businessandaffairs of the Corporation shall be managed under thedirectionof, the Board of Directors of the
Corporation, subjectto any limitations set out in the Articles of Incorporation or these Bylaws. Directors must be
natural personswho are 18 years of age or older but neednot be (1) residents of the State of Florida, or (2)
Corporation shareholders, except as required by Company policies.

3.02 Number, Tenure and Qualifications. The number of directors of the Corporation (exclusiveof directorsto be
elected by the holders of any oneor more series of Preferred Stock voting separately as a class or classes) that shall
constitute the Board of Directors shall be determined from time to time by resolution adopted by theaffirmative vote
of the Board of Directors, butin no event shall be fewer than five normore than15. Adirector of the Corporation
shallatall times meet the statutory and regulatory qualifications fora director of a publicly held bank holding
company or financial holding company. At eachannual meeting of shareholders, the holders of Shares entitledto
votein the election of directors shall elect directors to hold office until the next succeedingannual meetingor until
the director’s earlier death, resignation, disqualification, orremoval. Despite the expiration ofa director’s term, the
director shall continue to serveuntilhis or her successor is elected and qualified oruntilthere is a decreasein the
number of directors.

3.03 Reqular Meetings. Aregular meetingof the newly-elected Board of Directors shall be held without other
notice immediately followingandatthe placeof each annual meeting of shareholders, at whichthe Board of
Directors shall elect officers, appointcommittees and transact any other business as shall come before the meeting.
Otherregularmeetings of the Board of Directors shall be held at such other times and places as may fromtime to
time be fixed by resolution ofthe Board of Directors. Regular meetings maybe held withou tnotice of the date,
time, place, or purposeof themeeting.

3.04 Special Meetings. Special meetings of the Board of Directors may be called by or at the requestof the
Chairperson, the Chief Executive Officerorany three directars. The personor persons authorized tocallspecial
meetings of the Board of Directors may fix the place for holdingany specialmeetingcalled by them.

3.05 Notice and Waiver of Notice. Notice of anyspecial meetingshallbe given at least two days in advance by
written notice delivered personally, or by facsimile, telephone, electronic mail or electronic transmission or other or
by United States mailto eachdirectorathis or heraddress in the Corporation’s records. Ifmailed, such noticeshall
be deemedto be delivered five days following the date such notice is deposited in the United States mail so
addressed, with first class postage thereonprepaid. The Corporationisnot required to give notice of a meeting of
the Boardof Directorsto anydirectorwha signs a waiver of notice, either beforeor after the meeting. The
attendance ofa directorat a meeting shall constitutea waiver of noticeof suchmeetingand awaiver of anyandall
objectionstothe placeof themeeting, the time of themeeting, or the manner in which it has been called or
convened, except when a director states, at thebeginning of the meeting orpromptly uponarrivalatthe meeting,

any objection to the transaction of business on the grounds thatthe meetingis not lawfully called or convened.

3.06 Quorum. Atany meetingof the Board of Directors, a majority of thedirectors then in office shall constitutea
quorum forthe transaction of business, but, if less than said number is present ata meeting, a majority of the
directors present may adjourn themeeting from time totime without further notice.

3.07 Manner of Acting. The actof the majority ofthe directors present at a meetingat which a quorum is present
shallbe the act ofthe Board of Directors, exceptas otherwise provided in the Articles of Incorporation, these
Bylaws or Florida law.

3.08 Newly Created Directorships and Vacancies. Newly createddirectorships resulting from anincreasein the
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affirmative majority vote of the Board of Directors, although less thana quorum exists, or, if no directorsremain, by
the affirmative vote of not less than a majority of the Sharesentitledto vote in the election of directors generally. A
director elected tofilla vacancy caused by resignation, death or removal shall hold office forthe unexpired term of
his or herpredecessor. Whenever the holders of Sharesof any votinggroup are entitled toelecta class of one or
more directors by the provisions ofthe Articles of Incorporation, vacancies in such class may be filled by holders of
Shares of that voting group or by a majority ofthe directors then in office elected by suchvoting group or by asole
remaining directorso elected. If no director elected by suchvoting groupremains in office, unless the Articles of
Incorporation provide otherwise, directors notelected by suchvoting group may fill such vacancies as provided for
vacanciesgenerally. Avacancy that mayoccurata laterdateby reason ofa resignation effectiveat a laterdateor
upon the subsequenthappening of an event) may be filled before the vacancy occurs, but the new director may not

take officeuntil the vacancy occurs.

3.09 Removal of Directors. Unlessthe Articles of Incorporation provide that directors may be removedonly for
cause, a director may be removed, with or withoutcause, by a voteof theshareholders thenentitled to voteatan
election of suchdirector, if the number of votes castto remove suchdirector exceeds the number of votes cast not to
remove such director, at any meeting of the shareholders at which a quorum is present and the notice forwhich
statesthat a purpose of the meeting is removal of such director. Adirectorelectedby a voting group of shareholders
may be removed only by thatvoting group.

3.10 Resignation. Adirector mayresign atany timeby givingwritten notice to the Board of Directors, the
Chairpersonof the Board, the Chief Executive Officer, orthe Secretary of the Corporation. Unless otherwise
specified in the notice, the resignation shall take effect upon receipt thereof by the Board of Directars orsuch
officer, without any need for acceptanceof suchresignation.

3.11 Compensation. The Board of Directors shall havethe authority to fix thecompensation of the directors and to
reimburse the directors for the reasonable expenses of attendance, if any, for attendance at any meeting of the Board
of Directors orany committee thereof. Nothingthereincontained shall be construed topreclude any director from
servingthe Corporation in any other capacity and receiving compensation therefor. Members of committees also
may be compensated for their service on such committees.

3.12 Presumptionof Assent. Adirector of the Corporation who is presentata meeting of theBoard of Directors at
which actionon any corporate matter is takenshall be presumed tohave assented tothe actiontaken unless the
director’s contrary vote, dissentorabstention is recorded in the minutes of the meeting, or unless the director shall
file a written dissent to such actionwith the person actingasthe Secretary of themeetingbefore theadjournment
thereof orshall deliver such dissent to the Secretary of the Corporation after the adjournmentof the meeting. A
director who voted in favor of any such actionshall not be entitled to claim thathe has objected or dissented from
such action.

3.13 Committees. The Board of Directors shall establish, by resolutions and adoption of charters, an Audit
Committee, a Compensation Committee, a Corporate Governance and Nominating Committee and a Risk
Committee may, by resolutions or adoption of charters, designate or eliminate oneor more other committess. Any
such committee, to theextent provided in the resolutions or chartersandallowed under the FBCA, shallhave and
may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of
the Corporationduring intervals between meetings of the Board of Directors, and may authorize the seal of the
Corporation tobe affixed to all papers that may require it. No such committee shallhave any power orauthority to
approveor recommendto shareholders actions or proposals required to be approved by shareholders, fill vacancies
on the Board of Directors orany committee thereof, adopt, amend, or repeal the bylaws, authorize orapprovethe
reacquisition of shares unless pursuantto a general formula or method specified by the Board of Directors, authorize
or approve theissuance or sale orcontract forthe sale of Shares, ordetermine the designationand relative rights,
preferences, and limitations of a voting group, except that the Board of Directors may autharizea committee (ora
seniorexecutive officer of the Corporation) to do so actingasa pricing committee within limits specifically
prescribed by the Board of Directors. Eachcommitteedesignated bythe Board of Directors shall keep regular
minutes ofitsmeetings and shall report the same tothe Board of Directors whenever required or requested. The
provisions of this Article 111 governing meetings, noticeandwaiver of notice, and quorumandvoting requirements
of the Board of Directors shall apply to committees and their members, aswell. Each committee musthave two or
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more directors as alternatemembers of any such committee who mayact in the place and stead of any absent
memberormembers at any meeting of such committee.

3.14 Participation by Remote Communication. Directors may participate in and actatany regularor special
meeting of the Board of Directors through the use of a conference telephone, anline conference service, or other
means of communications by which all directors participating in the meeting can simultaneously hear eachother

duringthe meeting, and such participation shall constitute presence in person at such meeting.

3.15 Action Withouta Meeting. Any actionrequired or permitted to be taken at a meetingof the Board of Directors
or any committee thereof may be takenwithouta meeting if a written consent setting forth the actiontaken is signed
by allmembers of the Board of Directors orcommittee, asthe case may be, and suchwritten consent or cansents are
filed with the minutes of theproceedings of the Board of Directors or of such committee. Suchconsents shall have

the sameeffect asa unanimous vote of the Board of Directors or committee, as the case may be.

3.16 Conductof Meeting. The Chairpersen of the Board orthe Chief Executive Officer shall preside at allmeetings
of the Board of Directors; provided, however, thatin the absenceor at the request of the Chairperson, or if there

shallnotbe a personholding such offices, the person selected to preside ata meetingof directorsby a voteofa
majority of thecontinuing Board of Directors present shall preside atsuch meeting. The Secretary or, in the absence

or at the requestof the Secretary, any person designated by the person presidingata meeting of the Board of
Directorsshallact assecretary of suchmeeting.

ARTICLE IV
OFFICERS

4.01 Number. The officers of this Corporationshall consist of a Chairperson of the Board (except whena non-
executive Chairpersonis elected and serving pursuantto Section4.05below), a Vice Chairperson, if any, a Chief
Executive Officer, one or more Presidents and Vice Presidents, if any, a Secretaryanda Treasurer. The Chairperson
shallbe appointed by the Board of Directors from amongthe members of the Board of Directors. The Board of
Directors may, but shallnot be required to, appoint a Vice Chairperson of the Board from among its members. The
Chief Executive Officer shall be selected by the Board of Directors from among itsmembers. The Board of
Directors mayappoint one or more Presidents. The Secretary and the Treasurer shallbe appointed by the Board of
Directors. Such other officers andassistant officers and agents as may be deemed necessary may be elected or

appointed by the Board of Directors from time to time. Any two or moreofficesmay be held by the same person.

4.02 Election and Term of Office. The officers of the Corporationto be elected by the Board of Directors shall be
elected annually at the organizational meeting of the Board of Directors held immediately after eachannual
shareholders’ meeting, orat such times as the Board of Directors shall determine. Each officershallhold office
untilhis or her successor shall have been duly elected and shall have qualified, oruntilhis or her earlier death, or

untilhe or she shall resign or shall have been removed in the manner herein provided.

4.03 Removal. Any officer oragentelected orappointed by the Board of Directors may be remaved by the Board of
Directors wheneverin its judgment the Corporation’s best interests would be served thereby, butsuch removalshall
be without prejudice to the contractrights, if any, of theperson so removed. The electionora ppointmentof an
officer does not itself create contract rights.

4,04 Vacancies. Avacancyinanyoffice because of death, resignation, removal, disqualification or otherwise, may
be filled by the Board of Directors for theunexpired portion of the term,

4.05 Chairpersonof the Board. The Chairperson of the Board, if one iselected and serving, shall preside at all
meetings of theshareholdersand of the Board of Directors. The Chairpersonmay, with the approval of the Board of
Directors, orshall, at the Board’s direction, delegate any orall of such duties to the Chief Executive Officerorthe
President. In the event anindependentdirector is elected asa “non-executive Chairperson”, such person shall not be
an officeroremployee of the Company andshall not have or exercise any pawers or authority (i) of such anofficer
or employee, or (i) which would preclude him orher from beingan “independent™ director forall Nasdag, SEC and
corporate purposes.
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4.06 Vice Chairperson. The Vice Chairperson shall have suchresponsibilities and duties as may be assigned by the
Board of Directors.

4.07 Chief Executive Officer. The Chief Executive Officer shall be the most senior officer of the Corporation, and
shallbe responsible forall of the operations of the Corporation, andshallreport tothe Board of Directors. The
Chief Executive Officer shall see that all orders and resolutions of the Board of Directors are carried into effect. The
Chief Executive Officer shall, under the direction of the Board of Directors, havegeneral supervision and direction
of the other officers, employees andagents of the Corporation and shall see thattheir duties, as assigned by the
Board of Directors, are properly performed. The Chief Executive Officer shall designate and assign the duties of the
officers under his or her supervision, with the approval of the Board of Directors orat their direction. The Chief
Executive Officer shall have the authority to execute bonds, mortgages and other contractsrequiring a seal, under
the seal of the Corporation; he or she shall have the power to endorse, when sold, assigned, transferred or otherwise
disposed of by the Corporation, all certificates for Shares, bonds, or other securities or evidences of indebtedness
issued by other corporations, associations, trusts, whether public or private, or by any government or agency thereof,
and owned or held by the Corporationand to make, execute and deliver all instruments or assignments or transfers
of any such stocks, bonds, or other securities andassts. In the absenceof the Chairperson of theBoard, arin the
eventa Chairperson is not elected, the Chief Executive Officer shallhaveauthority todo anyandallthings
delegatedto the Chairperson of the Board by the Board of Directors or by any committee of the Board of Directors
havingauthority. The Chief Executive Officer shallhave suchother powersand perform such other dutiesasthe

Board of Directors may fromtimeto time prescribe.

4.08 President. The Boardmay electa President or two Co-Presidents. The President or Co-Presidents shall have
supervision of the operations of the Corporationsubject to the direction of the Board of Directorsand the Chief
Executive Officer. Intheevent Co-Presidents are elected orappointed by the Board, each shall have andexercise
the dutiesand responsibilities assigned toeachof them by the Board of Directorsandthe Chief Executive Officer
and theirtitles may includea descriptive addition, suchas Co-President and Chief Financial Officer or Co-President
and Chief Operating Officer. The President orthe Co-Presidents shall perform such dutiesand exercise suchother
powersasthe Board of Directors or the Chief Executive Officer may prescribe ordelegate. The Presidentoreach
Co-Presidentshall see that allorders and resolutions of the Board of Directors andthe Chief Executive Officerare
carried into effect. The Presidentor Co-Presidents shall, under the direction of the Board of Directors and the Chief
Executive Officer, have general supervision anddirection of theother officers, employees and agents of the
Corporation reporting to the Presidentora Co-President and shall see that their duties, asassigned by the Board of
Directors orthe Chief Executive Officer, are properly performed. The Presidentoreach Co-Presidentshall
designateand assign theduties of theofficers under his or her supervision, with the approval of the Board of
Directors orat their direction. The Presidentor each Co-Presidentshall have authority to execute bonds, mortgages
and other contracts requiring a seal, under the seal of the Corporation; he or she shall have power to endorse, when
sold, assigned, transferred or otherwise disposed of by the Corporation, all certificates for Shares, bonds, or other
securities orevidences of indebtedness issued by other corporations, associations, trusts, whether public or private,
or by anygovernmentor agency thereof, and ownedor held by the Corporation andto make, execute and deliverall
instruments or assignments or transfers of any such stocks, bonds, or other securities.

4.09 Chief Financial Officer. Unless otherwise determined by the Board of Directors, the Chief Financial Officer
shall (1) keep accurate financial records for the corporation, (ii) provide to the Chief Executive Officer andthe Board
of Directors, whenever requested, anaccount of all transactions undertaken as the Chief Financial Officer and of the
financial condition of the Corporation, and iii) perfarm such other duties and exercise such ot her powers as the
Board of Directors or the Chief Executive Officer may prescribe. The Chief Financial Officer may bea Co-
President or have suchothertitles as may be determined by the Board of Directors or the Chief Executive Officer.

4.10 Vice Presidents. The Vice Presidents (in order of the Senior Executive Vice Presidents, Executive Vice
Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents, eachclass in order of the seniority of
its respective members orasdesignated by resolution of the Board of Directors) shall, in the absence or disability of
the Chairperson of the Board, the Chief Executive Officer and President or Co-Presidents, performthedutiesand
exercise the powers of said officers, and shall perform such other duties and exercise such other powers as the Board
of Directors, the Chief Executive Officer orthe Presidentmay prescribe. One or more Vice Presidents maybe
designated by orat thedirection of the Board of Directors as “Senior Executive Vice President,” “Executive Vice
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4.11 Secretary. The Secretary, if present, shallact assecretary at allmeetings of the Board of Directorsand of the
shareholders and keepthe minutes thereofin a book or books to be provided for that purpose; shall see that all
notices requiredto be given by the Corporation are duly given and served; shall attest any document, instrument or
agreementexecuted byany other proper officer of the Corporationandaffix theseal of the Corporation; shallhave
charge of thestock records ofthe Corporation; shall see thatall reports, statements and other documents required by
law are properly maintained; may sign, with any other proper officer of the Corporation thereunto authorized,
certificates for Shares, securities orevidencesof indebtedness of the Corporation; and, in general, shall performall
the duties incident to the office of the Secretary and such other duties as from time to time may be assigned bythe
Chairpersonof the Board orthe Board of Directors.

4.12 Treasurer. The Treasurer, if any, shallhavecharge and custody of and be responsible forthe fundsand
securities of the Corporation; shall receive and give receipts for moneys due and payable to the Corporation from
any source whatsoever, and deposit all such moneys in the name of the Corporationin such banks, trust companies
or other depositories and shall performall of the duties incident to the officer of Treasurer and such otherduties as
from time to time may be assigned by the Chief Executive Officer or by the Board of Directors. If required bythe
Board of Directors, the Treasurer shall give a bond for the faithful discharge of the duties of the office of Treasurer
in such sum andwith suchsurety or sureties as the Board of Directors shall determine.

4.13 Compensation. The salariesof the Corporation’s executive officers shall be fixed from time to time by or
underthe authority of the Board of Directors, afer taking account of the recommendations of the Corporation’s
Compensation Committee and in accordance with the Compensation Committee’s charter. The Boardof Directors
may, fromtime totime, delegate toany principal officer or the Compensation Committee the powerto fix the
salaries of other officers, agents, factors and employees. No officer shall be prevented from receiving such salary by
reason of the fact thathe or she isalso a director of the Corporation ara member of any committee contemplated by
these Bylaws,

ARTICLE V
CONTRACTS, LOANS, CHECKS AND DEPOSITS

5.01 Contracts. The Board of Directors may authorize any officer or officers, oragentoragents, to enterinto any
contractorexecuteanddeliverany instrument in the nameof and on behalf of the Corporation, and such authority
may be general or confined to specific instances.

5.02 Loans. Exceptforloansincurred in the ordinary course of business and thatmature in lessthan 12 months, no
loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in itsname
unlessauthorizedby a resolution ofthe Board of Directors. Suchauthority may be general or confinedto specific
instances, and may delegate authority to the Executive Management Committeespecific officers.

5.03 Checks, Drafts, Etc. All checks, draftsorotherorders forthe paymentof money, notes or otherevidences or
indebtedness issued in the name ofthe Corporation shall be signed by suchofficer or officers, oragentoragents of
the Corporationand in such manner as shall from time totime be determined by resolution of the Board of
Directors.

5.04 Deposits. All funds of the Corporation not otherwise employed shall be deposited from timeto timeto the
credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors may
authorize orauthorize one or more of the Corporation’s officers to select.

ARTICLE VI
CERTIFICATED OR UNCERTIFICATED SHARES AND THEIR TRANSFER

6.01 Certificates or Uncertificated Shares.
(a) Shares of the Corporationmay heevidenced by certificates for Shares of stock (in such form asthe Board of

Directorsmay from time to time prescribe) or may beissued in uncertificated form. The issuanceof Sharesin
uncertificated form shallnot affect Shares already represented bya certificate until the certificate is surrenderedto
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shareholders based on whether or not their Shares arerepresented by certificates. Within a reasonable timeafter the
issuanceortransfer of uncertificated Shares, the Corporation shall send to theregistered owner thereofa written
notice containing the informationrequired to be set forth or stated on the certificates pursuant to the FBCA. All
Sharesof Corporation Common Stock shall be in uncertificated fom.

(b) Within a reasonable time a fter the issue or transfer of shares without certificates, thecorporationshall send the
shareholder a written statement of the information required on certificates by FBCA Sections 607.0625 (2)and (3),
and, if applicable, any restrictions ontransfer, including thase specified by FBCA Section 607.0627.

(c) If certificates are issuedto represent Shares, such certificatesshallbe signed by the President ora Co-President
and the Secretary, or by suchother officers authorized by lawand by the Board of Directors. Allcertificates for
Sharesshallbe in the form approved by the Board andshall be consecutively numbered or otherwise identified, and
shallstate (i) the nameof the Corporation, (ii) that the Corporation is incorparated in the Stateof Florida, (iii) the
nameof the person towhom the Shares are issued, (iv) the numberand class of Sharesandthe designationof the
series, if any, the certificaterepresents and (v) the CUSIP number and I SIN number (if applicable) for such Shares.
The name andaddress of the shareholders, the number of Shares and date ofissue shallbe entered on the stock
transfer books of the Corporation oritstransferagent andregistrar. All certificates surrenderedto the Corporation
fortransfershallbe canceled and nonew certificateshall be issued untilthe former certificate fora like number of
Shares shallhave been surrendered and canceled, except that in case of a lost, destroyed or mutilated certificatea
newcertificate may be issuedtherefor upon such terms and indemnity to the Corporationas the Board of Directors
may prescribe.

6.02 Transfers of Shares. Transferof Shares of the Corporationshallbe madeonly (a) on the Corporation’s stock
transfer hooks by theholder of record thereof orby his orher legal representative, who shall furnish proper evidence
of authority to transfer, or by hisorherattomney thereunto authorized by power of attorney duly executed and filed
with the Corporation’s stock transfer a gentandregistrar, and (b) on surrender for cancelation of the certificate for

such Shares, provideda certificate wasissued.

6.03 Appointment of Transfer Agent and Reqistrar. The Corporationmay, from time to time, appoint one or more
transfer agentsand registrars, which shall maintain the Corporation’s stock transfer books.

6.04 Restriction on Transfer of Shares and Other Securities. Awritten restriction on the transfer or registration of
transfer of Shares or other securities of the Corporation, if permitted by FBCA Section607.0627 (orany successor
provision) and noted conspicuously on any certificate representing such Sharesor other securities or containedin an
information statement required by FBCA Section607.0626(2) (or any successor provision), may be enforcedagainst
the holder of therestricted Shares or other securities or any successor or transferee of the holder, includingan
executor, administrator, trustee, guardian or other fiduciary entrusted with like responsibility forthe personor estate
of the holder. Stop transfer notices may be placed in the Corporation’s stock transfer books with respect to
restricted Shares or other securities.

6.05 Lost Certificates. The Chairpersonof the Board, the Chief Executive Officer, the President orany Co-
Presidents, the Chief Financial Officer or such other officers, employees or agents as the Board of Directorsorsuch
designated officers may direct, may authorize the issuance of a new certificate in place ofa certificateclaimedto

have been lost, destroyed or mutilated, upon receipt of anaffidavit of such fact from the person claiming the loss or
destruction and any other documentation satisfactory to the Board of Directorsor such officer. At the discretion of
the Corporation, any suchclaimantmay be required to give the Corporationa bond in such sumasthe Corporation

may directto indemnify againstthe loss from any claim with respectto the certificate claimed to have been lost or

destroyed.

6.06 Holder of Record. Except asotherwise required by law, the Corporation maytreat the personin whose name
the Shares stand of record on itsbooksas theabsolute owner of the Sharesandthe person exclusively entitled to
receive notices to shareholders, distributions in respect of Shares, andto exercise votingrights and otherwise
exercise the rights, powers and privileges of ownership of such Shares.
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ARTICLE VII
FISCAL YEAR

The fiscalyearof the Corporation shall be the calendar year, unlessotherwise determined bythe Board of Directors.

ARTICLE VIII
DIVIDENDS

The Boardof Directors, from timeto time, may declare, and the Corporation may pay, dividends on its outstanding
Shares in the mannerand upon the terms and conditions provided by lawand the Articles of Incorporation,

ARTICLE IX
SEAL

The seal of the Company shall be circularin form andshall have inscribed thereon the name of the Company, the
yearof incorporation, and thename of thestate of incorporation, and may includeanemblem.

ARTICLE X
WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is required to be given to any shareholder or director of the
Corporation under the provisions of these Bylaws or under the provisions of the Articles of Incorporation, a waiver
thereof inwriting, signed by the person or persons entitled to such notice, whether before orafter thetime stated
therein, shall be deemed equivalent to the giving of such notice.

ARTICLE X1
AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a majority of the Directors
atany reqularmeeting of the Board of Directors, or at any special meeting of the Board of Directorswhenthe
proposedamendmenthas beenset out in the notice of suchspecial meeting. The shareholders mayalso amendthe
Bylaws by the affirmative vote ofa majority of the Shares entitled tovote.

ARTICLEXII
INDEMNIFICATION

1201 Indemnificationin Proceedings Other Than Those By or In the Right of the Corporation. The Corporation
shallindemnify, to the fullest extent permitted by the FBCA, any director of the Corporationor any officer elected
by the Board of Directors (and may indemnify any other officer aranyemployeeor agent of the Corporation) wha
wasoris a partyto anyaction, suit, proceeding, whether civil, criminal, administrative or investigative, and whether
formalorinformal (other than an action by or in the right of the Corporation) by reason of the factthatsuch person
is or was a director, officer, employee oragentof the Corporation, orisorwas servingat the request of the
Corporation asa director, officer,employee oragent of another corporation, partnership, limited liability company,
jointventure, trustor other enterprise, against liability incurred in connectionwith such proceeding, including any
appeal thereof, if such person acted in good faithand in a manner he or she reasonably believedto be in, ornot
opposed to, the Corporation’s best interests, and, with respect to any criminal action or proceeding, had no
reasonable causeto believe hisorher conduct was unlawful. The terminationof any proceeding by judgment, order,
settlementor convictionorupon a plea of nolocontendere or itsequivalent, shallnot, of itself, createa presumption
that the person did not act in good faith and in a manner that such personreasonably believedto be in, ornot
opposed to, the bestinterests of the Corporation, or, with respectto any criminal action or proceeding, had
reasonable causeto believe thathis or her conductwas unlawful.

1202 Indemnificationin Proceedings By or In theRight of the Corporation. The Corporationshall indemnifyany
director of the Corporationor any officer elected by the Board of Directors (and may indemnifyany other officer or

any employee oragent ofthe Corporation) who wasoris a party to any proceeding by orin the right of the
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employee oragentof the Corporation, orisor was servingat the request of the Corporationasa director, officer,
employee oragentof another corporation, partnership, limited lia bility company, joint venture, trust or other
enterprise, against expenses and amounts paid in settlement not exceeding, in the judgment of the Board of
Directors, the estimated expense of investigating, litigating or otherwise bringing the proceeding to conclusion,
actually and reasonably incurred in connection with the defense or settlement of such proceeding, includingany
appealthereaf, if such person acted in good faith andin a manner he or she reasonably believedto be in, ornot
opposed to, the bestinterests of the Corporation, except thatno indemnificationshallbe made in respect ofany
claim, issue or matterasto which such personshall have beenadjudgedto be liable unless and only to the extent
that thecourt in which such proceeding was brought, orany othercourt of competent jurisdiction, shall determine
upon application that, despitethe adjudication of lia bility butin view of all circumstances o f the case, such person is

fairly andreasonably entitledto indemnity for such expenses that such court shall deem proper.

1203 Mandatory Indemnification of Expensesin Successful Defenses. To the extentthata director, officer,

employee oragentof the Corporation has been successful on the merits or otherwise in defense of any proceeding
referred to in Sections 12.010r12.02, orin defense of anyclaim, issue, or matter therein, suchperson shall be
indemnified against expenses actually and reasonably incurred by him or her in connection therewith.

1204 Determination of Propriety of Indemnification. Any indemnificationunder Sections12.010r12.02, unless
pursuantto a determination by a court, shallbe madeby the Corporationonly upona determination in the specific
case that indemnification of the director, officer, employee oragent is proper in the circumstances because such
person has metthe applicable standard of conduct set forthin Sections 12,01 or 12,02, asthe case may be, and if
indemnification is determined to be proper, then, in the caseof proposed indemnification of any person other than a
director of the Corporationora board-elected officer, only as authorized in the specific case. Suchdeterminationor

authorizationshallbe made (i) by the Board of Directors by a majority vote of a quorum consisting of directors who
were not parties to such proceeding, (ii) if such a quorum is not obtainable, or, even if obtainable, by majority vote ofa
committee duly designated by the Board of Directors (in which directors who are parties may participate) consistingsolely of two
or more directors notat the time parties to the proceeding, (iii) by a written opinion of independent legal counsel selected by the
Board of Directors as described in (i) above or by the committee as described in (ii) above, or, if a quorum of the directors cannot
be obtained for (i) and the committee cannot be designated under (ii), selected by majority v ote of the full Board of Directors (in
which directors who are parties may participate), or (iv) by the shareholders by a majority vote of a quorum consisting of
shareholders who were not parties to such proceedingor, if no such quorumis obtainable, by a majority vote of shareholders who
were not parties to such proceeding.

1205 Authorization for Indemnification. Evaluation of the reasonableness of expenses and authorization of
indemnificationshall be made in the same manner as the determination thatindemnification is permissible, as set
forth in Section 12.04, except that, if the determination of permissibility of indemnificationis made by independent
legal counsel, the Board of Directors or Committee of the Board of Directors who selected such independentlegal
counselin accordance with Section 12.04(iii) shall eva luate the reasonableness of expenses and may a uthorize
indemnification.

1206 Advancement of Expenses. Expenses incurred bya director of the Corporation or any officerin defendinga
civil or criminalproceeding shall be paid by the Corporation in advance of the final disposition of such proceeding
upon receiptof an undertaking by or on behalf of suchdirector or officer to repay suchamount if it shallultimately
be determined thatsuch person is not entitled to be indemnified by the Corporation as authorizedin this Article XI1.
Such expensesincurred by other officers, employees or agents of the Corporation may, at the discretion of the Board
of Directors, be paid in advance uponsuchterms or conditions, including receiptof the undertaking to repay as
described above, as the Board of Directors deems appropriate.

1207 Non-Exclusivity of Indemnification and Advancement of Expenses. The indemnificationandadvancement of
expenses provided by, orgranted pursuant to, this Article XI1 shallnot be deemed exclusive of any other rights to

which those seeking indemnification or advancementof expenses may be entitled, and the Corporation may make
any otheror further indemnification oradvancement ofexpenses of any of its directors, officers, employees or
agents, under any bylaw, agreement, vote of shareholders or disinterested directors or otherwise, bothas to actionby
sucha director, officer, employee oragent in such person’s official ca pacity and asto action in another capacity
while holdingsuch office or position; provided, however, that indemnification shall not be madeto oron behalf of,
and any advancementof expenses shall be repaid by, any director, officer, employee or agentfor expenses, penalties
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or other payments incurred in an administrative proceeding or actioninstituted by an appropriate requlatoryagency,
if the proceeding or actionresultsin a final order assessing civil money penalties or requiring affirmative actionby

an individual or individuals in the form of payments to the Corporation; and provided further that indemnification or
advancement of expenses shallnot be made to or on behalf of any director, officer, employeeoragent if a judgment
or other finaladjudication establishes that such person’s actions, oromissions to act, were material to the cause of

action so adjudicated and constitute:

(a)a violationof the criminal law, unless the director, officer, employee oragenthad reasonable cause to beligve his
or herconductwas lawful or had noreasonable cause to believe his or her conduct was unlawful;

(b) a transaction fromwhich the director, officer, employee or agent derived an improper personal benefit;

(c) in the case ofa director, a circumstance underwhich the liability provisions of FBCA Section 607.0834 (orany
successor provision) are applicable; or

(d) willful misconductora conscious disregard for the best interests of the Corporationin a proceeding by orin the
right of the Corporationto procurea judgmentin its favor orin a proceeding by orin the right of a shareholder.

1208 Insurance. The Corporationshallhave the power to purchase and maintain insurance onbehalf of any person
who is or wasa director, officer, employeeoragent of the Corporation, or is orwas servingat the requestof the
Corporation asa director, officer, employee ar agent ofanother corporation, partnership, limited liability company,
jointventure, trustor other enterprise againstany liability assertedagainst such personand incurred by such person
in any suchcapacity, orarisingout ofsuchperson s status as such, whether or not the Corporationwould have the
power to indemnify such personagainst such liability underthis Article XI|.

1209 Exculpation for Monetary Damages. Adirectorshallnot be held personally liable to the Corporation, its
shareholders orany other persons for monetary damages for breach of his or her fiduciary duty asa director,
includingany statement, vote, decisionor failure to act, regarding corporate managementor policy to the fullest
extent permitted now or hereafter by FBCA Section607.0831 (oranysuccessor provision). Any repeal or
modification of this Section 12.09 bythe shareholders of the Corporationshall not adversely affect any right of
protection of a director of the Corporationexistingatthe time of such repeal or modification with respect to acts or
omissions occurring prior to suchrepeal or modification. 1fthe FBCA hereafter isamended to authorize the further
eliminationor limitationof theliability of directors, thenthe liability of a director of the Corporation, in addition to
the limitationon personal liability provided herein, shallbe limited to the fullest extent pemmitted by the amended
FBCA.

1210 Meaningof Certain Terms for Purposes of Article XI1. Forpurposes of this Article XI1, referencesto the
“Corporation” shallinclude, in addition to the resulting corporation, any constituent corporation or other entity or
enterprise (includingany constituent of a constituent) absorbed ina consolidation or merger that, if its separate
existence had continued, would havehad powerandauthority to indemnify its directors, officers, andemployees or
agents, so thatany personwho is orwasa director, officer, employeeor agent of such constituentcorporation or
otherentity or enterprise, orwho is or was servingat the request of such constituentcorporation or other entity or
enterprise as a director, officer, employee oragent of another corporation, parinership jointventure, trustor other
enterprise shall stand in the same position under this Article XI1 with respect to theresulting or surviving
corporation as such person would have with respect to such constituent corporation if its separate existence had
continued. Forpurposes of this Article XI1, references to “other enterprises” shall include employee benefit plans;
references to “expenses” shallinclude reasonable attorney’s fees and charges, including those forappeal; references
to “liability” shallinclude obligations to paya judgment, settlement, penalty, fine (including an excise tax assessed
with respect to any employee benefit plan), and expenses actually and reasonably incurred with respect toa
proceeding; references to “proceeding” shall include any threatened, pending or completedaction, suit, orothertype
of proceeding, whether civil, criminal, administrative (includingwithout limitation regulatory or self -regu latory) or
investigative and whether formal or informal; references to**agent” shallinclude a volunteer; references to “serving
atthe request ofthe Corporation” shallinclude any service asa director, officer, employee oragentof the
Corporation thatimposesduties on, or involves services by, suchdirector, officer, employee, oragent, including
dutiesrelating to anemployee benefit plan, its participants, or beneficiaries; anda personwho acted in good faith
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employee benefit planshall be deemed to haveacted in a manner“not opposed to the best interests ofthe
Corporation” asreferred to in this Article XII.

1211 Survivalof Indemnification, Exculpation for Monetary Damages and Advancementof Expenses. The
indemnification, exculpation for monetary damages and advancement of expenses provided by, or granted pursuant

to, this Article X11 shall, unless otherwise provided whenauthorized or ratified, continue astoa person whohas
ceasedto be a director, officer, employeeoragent andshall inure to the benefit of the heirs, executors, and
administrators, and personal and legal representatives of such a person.

1212 Severability. Inthe event that any of the provisions of this Article XI1 (includingany provision within a
single section, paragraph or sentence) is held by a court of competent jurisdiction tobe invalid, v oid or otherwise
unenforceable, the remaining provisions are severable and shall remain enforceable to the fullest extent permitted by

law.

ARTICLE X111
DEFINITIONS

Termsdefined in the Articles of Incorporation have the same meanings whenusedin these Bylaws.
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