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Item 5.03

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

On December 12, 2018, Article III of TowneBank’s articles of incorporation was amended to
increase the number of authorized shares of TowneBank common stock, par value $1.667 per share, from
90,000,000 to 150,000,000 shares (the “Amendment”). The Amendment was adopted on February 28,
2018 by TowneBank’s Board of Directors and approved by TowneBank’s stockholders at an annual
meeting of stockholders held on May 23, 2018. The full text of the Amendment is attached as Exhibit 3.1
to this Current Report on Form 8-K and is incorporated herein by reference. This summary is qualified in
its entirety by reference to the full text of the Amendment.
Item 9.01

Financial Statements and Exhibits.

(d)

Exhibits.

The following exhibit is filed herewith:
Exhibit No.
3.1

Description of Exhibit
Articles of Amendment increasing the authorized shares of
TowneBank’s common stock, par value $1.667 per share, from
90,000,000 to 150,000,000 shares.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant
has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
TowneBank
(Registrant)

Date: December 14, 2018

By: /s/ George P. Whitley
George P. Whitley
Senior Executive Vice President
and Chief Legal Officer
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Exhibit 3.1

ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION OF
TOWNE BANK
I.

Name. The name of the corporation is Towne Bank.

II.
Text of Amendment. Section 1 of Article III of the corporation’s Articles of
Incorporation shall be amended to increase the number of authorized shares of common stock
from 90,000,000 to 150,000,000 shares. Section 1 of Article III is hereby amended and restated
in its entirety as follows:
1.
Authorized Shares. The total number of shares of capital stock that
the Corporation shall have authority to issue is 152,000,000, of which
150,000,000 shares shall be shares of common stock, par value $1.667 per share
(“Common Stock”), and 2,000,000 shares shall be shares of preferred stock, par
value $5.00 per share (“Preferred Stock”).
III.
Board Adoption and Stockholder Approval. The amendment was adopted on
February 28, 2018 by all members of the corporation’s Board of Directors. Such amendment
was recommended and submitted to the holders of the voting common stock of the corporation,
the only class of voting capital stock outstanding, at the corporation’s annual meeting of
stockholders called and held in accordance with the Virginia Stock Corporation Act (the “Act”)
on May 23, 2018. As of the record date of that meeting, there were 72,268,502 shares of the
corporation’s voting common stock issued and outstanding, and 72,268,502 votes entitled to be
cast on the amendment. At that meeting, 62,046,561 votes were cast in favor of the amendment,
463,157 votes abstained and 1,749,469 votes were cast against the amendment. This represented
approval by approximately 85.9% of the total shares of voting common stock issued and
outstanding and entitled to vote, and was sufficient for approval by the corporation’s
stockholders.
IV.
Effective Date. The Certificate of Amendment to be issued as a result of the
filing of these Articles of Amendment shall become effective as of 5:01 p.m. Eastern Time, on
December 12, 2018 in accordance with Section 13.1-606 of the Act.
[Signature on next page]
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Dated: December 11, 2018

TOWNE BANK

By:
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/s/ George P. Whitley
George P. Whitley
Senior Executive Vice President
and Chief Legal Officer

