





Section 8.5  Meetings. To the extent required by the Tennessee Banking Act, the board
of directors shall meet not less frequently than quarterly; special meetings of the board of directors
can be called by the Commissioner of the Tennessee Department of Financial Institutions, by one-
third (1/3) of the full board of directors, or any two executive officers; a majority of the entire board

shall constitute a quorum,; and the board shall keep minutes of each meeting, including a record of
attendance and of all votes cast by each director.

Article 9

The board of directors shall exercise all of the powers of the Bank unless otherwise provided
by law. The Board may delegate certain functions to committees of the Board made up entirely of
directors. The board of directors may authorize an executive committee of three (3) or more directors
to exercise substantially all of the powers of the board of directors during those times when the board
of directors is not meeting. Any action which the board of directors of this Bank may properly take
may be taken without a meeting. If all directors consent to taking such action without a meeting,
the affirmative vote of the number of directors that would be necessary to authorize or take such
action at a meeting shall be the act of the Board. The action must be evidenced by one or more
written consents setting forth the action so taken, signed by each member of the board of directors,
indicating each signing director's vote or abstention on the action, and shall be included in the
minutes or filed with the corporate records reflecting the action taken. However, to the extent
required by law, there will be actual meetings of the members. At the time of the adoption of this
Charter, T.C.A. § 45-2-402(a) requires that the directors must meet quarterly, which may not be done
by consent. To the extent required by the Tennessee Banking Act, the president of the Bank shall
be a member of the Bank’s board of directors.

Article 10

Section 10.1  Special Meetings of Shareholders Called By Officers or Directors. Special
meetings of shareholders may be called by the Chairman of the Board or (if a different person) the

Chief Executive Officer of the Bank, or by the affirmative vote of not less than eighty-percent (80%)
of the board of directors acting with or without a meeting, upon notice to the shareholders being
delivered not less than ten (10) days nor more than sixty (60) days before the date of the meeting.
Such notice shall include a description of the purpose or purposes for which the meeting is called
and shall be effective when mailed postpaid and correctly addressed to the shareholder's address
shown in the Bank's current record of shareholders. Special meetings may also be called by the
Commissioner of the Tennessee Department of Financial Institutions in accordance with any express
grant of authority to call special meetings that may be provided by law.

Section 10.2  Special Meetings of Shareholders Called By Shareholders. Special meetings
of shareholders also may be called by the holders of at least seventy-five percent (75%) of all the
votes entitled to be cast on any issue proposed to be considered at such meeting upon request in
writing, signed, dated and delivered either in person or by registered or certified mail, return receipt
requested, to the Secretary of the Bank by such shareholders at least ninety (90) days before the date
ofthe meeting. Upon receipt of such request, it shall be the duty of such Secretary forthwith to cause

to be given to the shareholders entitled thereto notice of such meeting, which notice shall be given
on a date not more than forty-five (45) days (or such greater or longer period as may be expressly

required by Tennessee law) after the date such request was delivered to such Secretary, as such
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Secretary may fix and shall be effective when mailed postpaid and correctly addressed to the
shareholder's address shown in the Bank's current record of shareholders. Shares held by any
Interested Shareholder(s) or the Affiliates or Associates (as herein defined) thereof shall be
disregarded for the purposes of determining whether the requisite percentage has been reached.

Article 11

Notwithstanding any provisions of this Charter or the Bylaws of the Bank, and
notwithstanding the specification of some lesser percentage by law, the affirmative vote of the
holders of seventy-five percent (75%) or more of the outstanding shares of each class of stock of the
Bank entitled to vote thereon shall be required to amend, alter, change or repeal any provision of
Article 7, Article 8, Article 9, Article 10, Article 11, Article 12, Article 13, or Article 14 of this
Charter; provided, however, that if at least a seventy-five percent (75%) majority of the entire board
of directors shall adopt the resolution setting forth the proposed amendment to any of the foregoing
specified Articles, and directing that it be submitted to a vote at a meeting of the shareholders, then
such amendment shall be approved upon receiving the affirmative vote of the holders of a majority
of the outstanding shares of each class of stock of the Bank entitled to vote thereon.

Article 12

No director of the Bank shall be personally liable to the Bank or its shareholders for
monetary damages for breach of his duty of care or other duty as a director; provided that this
provision shall eliminate or limit the liability of a director only to the maximum extent permitted
from time to time by 12 C.F.R. Part 359, other relevant federal banking law, and/or by the Tennessee
Business Corporation Act or any successor law or laws, including Section 48-12-102(b)(3) thereof
ofthe Tennessee Business Corporation Act. However, nothing in this charter shall exempt an officer
or director from any provision of the Tennessee Business Corporation Act as it may be amended,
supplemented or superseded from time to time if (and to the extent that) such exemption is
determined by a Court of competent jurisdiction to violate Tennessee law or public policy or to the
-extent that the Tennessee Banking Act expressly prohibits such exemption.

Article 13

Section 13.1 Power to Indemnify. In addition to any powers provided by law, in the
Bylaws, or otherwise, the Bank shall have the power to indemnify any person who becomes a party
or who is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitral, or investigative (including any action
by or in the right of the Bank), by reason of the fact that he is or was a director, officer, employee
or agent of the Bank, or is or was serving at the request of the Bank as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise. However, it may
be that indemnification may not be permitted by law in the case of an administrative proceeding or
action instituted by an appropriate bank regulatory agency, which proceeding or action results in a
final order assessing civil money penalties against a director, officer, or employee of the Bank.



Section 13.2  Duty to Indemnify. Each person who was or is made a party or is threatened
to be made a party to or is otherwise involved in any action, suit or proceeding, whether civil,
criminal, administrative, arbitral, or investigative and whether formal or informal (hereinafter a
"proceeding"), by reason of the fact that he is or was a director or officer of the Bank or is or was
serving at the request of the Bank as a director or officer of another corporation or of a limited
liability company, partnership, joint venture, trust or other enterprise, including service with respect
to employee benefit plans (hereinafter an "indemnitee"), whether the basis of such proceeding is
alleged action or inaction in an official capacity as a director or officer or in any other ¢apacity while
serving as a director or officer, shall be indemnified and held harmless by the Bank to the fullest
extent authorized by the Tennessee Business Corporation Act, as in effect on the date hereof, or as
may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Bank to provide broader indemnification rights than such law permitted the
Bank to provide prior to such amendment), against all expense, liability and loss (including but not
limited to counsel fees, judgments, penalties, fines, ERISA excise taxes or penalties, and amounts
paid in settlement) reasonably incurred or suffered by such indemnitee in connection therewith and
such indemnification shall continue as to an indemnitee who has ceased to be a director or officer
and shall inure to the benefit of the indemnitee's heirs, executors and administrators. The right to
indemnification conferred in this Section 13.2 shall be a contract right and shall include the right to
be paid by the Bank the expenses incurred in any such proceeding in advance of its final disposition
(hereinafter an "advancement of expenses"); provided, however, that any advancement of expenses
incurred by an indemnitee shall be made only upon delivery to the Bank of an undertaking, by or on
behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by
final judicial decision from which there is no further right to appeal that such indemnitee is not
entitled to be indemnified for such expenses under this Section 13.2 or otherwise; the indemnitee
furnishes the Bank with a written affirmation of his good faith belief that he has met the standards
forindemnification under the Tennessee Business Corporation Act; and a determination is made that
the facts then known to those making the determination would not preclude indemnification.

Section 13.3  Right to Indemnify. The Bank may indemnify and advance expenses to an
employee or agent who is not a director or officer to the same extent as to a director or officer by
specific action of its board of directors or by contract.

Section 13.4 Not A Limitation. The rights to indemnification and to the advancement of
expenses conferred by Section 13.1, Section 13.2, or Section 13.3 shall not be exclusive of any other
right which any person may have or hereafter acquire under any statute, this Charter, bylaw,
agreement, vote of shareholders or disinterested directors or otherwise.

Section 13.5 Power to Purchase Insurance. The Bank may maintain insurance, at its
expense, to protect itself and any director, officer, employee or agent of the Bank or another
corporation, limited liability company, partnership, joint venture, trust or other enterprise against any
expense, liability or loss, whether or not the Bank would have the power to indemnify such person
against such expense, liability or loss under the Tennessee Business Corporation Act.
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Section 13.6  Effect of Future Repeal or Amendment. Any repeal or modification of any
provision of Article 13 of this Charter, or any provision thereof, by the shareholders or by the board
of directors of the Bank shall not adversely affect any right or protection of a director of the Bank
existing at the time of such repeal or modification.

Section 13.7 Applicable Federal Banking Law. Notwithstanding the foregoing, all
indemnification payments, whether made by the Bank or an insurer, will comply with 12 C.F.R. Part
359 and other relevant federal banking law.

Article 14

Section 14.1  Opt-In. To the maximum extent permitted by law, the Bank hereby opts into
the protections provided to it and to its shareholders pursuant to the Tennessee Business
Combination Statutes. Asused herein, the term “Tennessee Business Combination Statutes” means
the Tennessee Investor Protection Act, to the extent now or hereatter applicable to the Bank (T.C.A.
§848-103-101, et seq.), the Tennessee Business Combination Act (T.C.A. §§48-103-201, et seq.),
the Tennessee Control Share Acquisition Act (T.C.A. §§48-103-301, ef seq.), and the Tennessee
Authorized Corporation Protection Act (T.C.A. §§48-103-401, et seq.), and the Tennessee Greenmail
Act (T.C.A. §§48-103-501, ef seq.), all as the same may be amended, supplemented and/or
recodified from time to time.

Section 14.2 Board Considerations. In connection with any transaction that does or could
be considered to be covered by any of the Tennessee Business Combination Statutes, or which
involves any business combination, merger, consolidation, share exchange, liquidation, distribution,
or comparable transaction, neither the Bank nor any of its officers or directors may be held liable for:

. Failing to approve the acquisition of shares by an Interested Shareholder or the
Affiliates or Associates thereof on or before the date the shareholder acquired such
shares; '

. Seeking to enforce or implement the provisions of Tennessee law;

. Failing to adopt or recommend any charter or by-law amendment or provision

relating to such provisions of Tennessee law; or

. Opposing any merger, share exchange, exchange, tender offer, or significant asset
sale because of a good faith belief that such transaction would adversely affect the
Bank's employees, customers, suppliers, the communities in which the Bank or its

subsidiaries operate, or any other relevant factor.

Section 14.3 Amendment of Bylaws Concerning Tennessee Business Combination
Statutes. Except as otherwise provided by this Charter, if at all, or to the extent required by the laws
of the State of Tennessee, as now in effect or hereafter amended, the Bylaws of the Bank may be
amended or repealed or additional Bylaws may be adopted by the board of directors by a vote of a
majority of the entire board of directors. However, any amendment or repeal of any part of Articles
1,2, 6,7 or 9 of the Bank's Bylaws effected by the directors shall require the affirmative vote of at
least 75% of the full board of directors following at least twenty (20) days prior written notice to all
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directors of the specific proposal or, if presented to the shareholders, any amendment or repeal of
any part of Articles 1,2, 6, 7 or 9 of the Bank's Bylaws effected by the shareholders shall require the
affirmative vote of at 1east 75% of all of the shares entitled to vote thereon, exclusive on any
Interested Shareholder or the Affiliates or Associates thereof, as defined in Section 48-103-203 of
the Tennessee Business Combination Statutes, following at least forty-five (45) days prior written
notice to all shareholders of the specific proposal

Article 15

. . eco

The Bank shall have fiduciary and trust powers. I35
Article 16

Section16.1 Minimum Capital. Ifrequired by law, the Bank shall not commence business
until it has received not less than $1,000 in payment for the issuance of its shares.

Section 16.2 Captions Not Controlling. Section headings and captions are for the
convenience of the reader only and shall not be deemed to be a part of this Charter or to affect the
interpretation or scope thereof.

Executed by the Incorporators / Organizers on and as of the date written opposite each such
Incorporator’s / Organizer’s name.

AL
—— IN WITNESS HEREOF, we have hereunder set our hands this 27 ~ day of

A , 2003.

(To be signed by all Organizers currently uniting to form the Bank.)

—

42703 MO Tt -
Date '\\ "~ Jatk O. Weatherford, sk

é/ L1623 \A
Date Lee M. Moss
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Date\ ‘QJ Benfﬁnn Weatherford K) »
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Date Donald W. Alexander

L[> ) Elunsf/ (P

Date Jimmy Edward Allen
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Date | Matthias Brickell Murfree III
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Date Beth Snow Q’Brien
-25-0% ot
Date Bob Parks
(-252073
Date
APPROVED FOR REGISTRATION this the 7th day of November | ,2003 .

[ P

Key{n P. Lavender, Commissioner
Tennessee Department of Financial Institutions
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