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BYLAWS
OF
COASTAL BANKING COMPANY, INC.

ARTICLE 1: OFFICES

Section 1: Registered Office and Agent. The registered office of the Corporation
shall be at 36 W Sea Island Parkway, Beaufort, South Carolina 29902. The registered agent shall
be Randolph C. Kohn.

Section 2: Other Offices. The Corporation may also have offices at such other
places within and without the State of South Carolina as the Board of Directors may from time to
time determine or the business of the Corporation may require.

ARTICLE 2: SHAREHOLDERS
Section 1: Place of Meetings. Meetings of shareholders shall be held at the time

and place, within or without the State of South Carolina, stated in the notice of the meeting or in a
waiver of notice.

Section 2: Annual Meetings. An annual meeting of the shareholders shall be held
each year on the third Thursday of April, if not a legal holiday, but if a legal holiday, then on the
next Thursday not a legal holiday, or on such other date and at a time to be set by the Board of
Directors in accordance with all applicable notice requirements. At the meeting, the shareholders
shall elect directors and transact such other business as may properly be brought before the
meeting.

Section 3: Special Meetings.

(a) Special meetings of the shareholders, for any purpose or purposes,
unless otherwise required by the South Carolina Business Corporation Act of 1988, as amended
from time to time (the "Act"), the Articles of Incorporation of the Corporation (the "Articles"), or
these Bylaws, may be called by the chief executive officer, the president, the chairman of the
Board of Directors or a majority of the Board of Directors.

(b) In addition to a special meeting called in accordance with
subsection 3(a) of this Article 2, the Corporation shall, if and to the extent that it is required by
applicable law, hold a special meeting of shareholders if the holders of at least ten percent of ail
the votes entitled to be cast on any issue proposed to be considered at such special meeting sign,
date and deliver to the secretary of the Corporation one or more written demands for the meeting.
Such written demands shall be delivered to the secretary by certified mail, return receipt

~Doc# 299622.01 ~




requested. Such written demands sent to the secretary of the Corporation shall set forth as to each
matter the shareholder or shareholders propose to be presented at the special meeting (i) a
description of the purpose or purposes for which the meeting is to be held (including the specific
proposal(s) to be presented); (ii} the name and record address of the shareholder or shareholders
proposing such business; (iii) the class and number of shares of the Corporation that are owned of
record by the shareholder or shareholders as of a date within ten days of the delivery of the
demand; (iv) the class and number of shares of the Corporation that are held beneficially, but not
held of record, by the shareholder or shareholders as of a date within ten days of the delivery of
the demand; and (v) any interest of the shareholder or shareholders in such business. Any such
special shareholders’' meeting shall be held at a location designated by the Board of Directors.
The Board of Directors may set such rules for any such meeting as it may deem appropriate,
including when the meeting will be held (subject to any requirements of the Act), the agenda for
the meeting (which may include any proposals made by the Board of Directors), who may attend
the meeting in addition to shareholders of record and other such matters.

(c) Business transacted at any special meeting shall be confined to the
specific purpose or purposes stated in the notice of the meeting.

Section 4: Notice.

(a) Written or printed notice stating the place, day and hour of the
meeting an, in the case of a special meeting, the specific purpose or purposes for which the
meeting s called, shall be delivered by the Corporation not less than ten nor more than sixty days
before the date of the meeting, either personally or by mail, to each shareholder of record entitled
to vote at such meeting. If mailed, such notice shall be deemed effective when deposited with
postage prepaid in the United States mail, addressed to the shareholder at the address appearing
on the stock transfer books of the Corporation. Except as may be expressly provided by taw, no
failure or irregularity of notice of any regular meeting shall invalidate the same or any proceeding
thereat.

(b) The notice of each special sharcholders meeting shall include a
description of the specific purpose or purposes for which the meeting is called. Except as
provided by law, the Articles or these Bylaws, the notice of an annual shareholders meeting need
not include a description of the purpose or purposes for which the meeting is called.

Section 5: Quorum. The holders of a majority of the shares issued and
outstanding and entitled to vote thereat, present in person or represented by proxy, shall be
requisite and shall constitute a quorum at meetings of the shareholders for the transaction of
business except as otherwise provided by statute, by the Articles or by these Bylaws. If a quorum
18 not present or represented at a meeting of the shareholders, the shareholders entitled to vote,
present in person or represented by proxy, shall have the power to adjourn the meeting from time
to time, without notice other than announcement at the meeting, until a quorum is present or
represented. At an adjourned meeting at which a quorum is present or represented, any business
may be transacted which might have been transacted at the meeting as originally notified. Once a
share is represented for any purpose at a meeting it is deemed present for quorem purposes.
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Section 6: Majority Vote; Withdrawal of Quorum. Except in regards to the
election of directors, when a quorum is present at a meeting, the vote of the holders of a majority
of the shares having voting power, present in person or represented by proxy, shall decide any
question brought before the meeting, unless the question is one on which, by express provision of
the statutes, the Articles or these Bylaws, a higher vote is required in which case the express
provision shall govern. Directors shall be elected by a plurality vote of the shareholders. The
sharcholders present at a duly constituted meeting may continue to transact business until
adjournment, despite the withdrawal of enough shareholders to leave less than a quorum.

Section 7: Method of Voting. Each outstanding share of common stock shail be
entitled to one vote on each matter submitted to a vote at a meeting of shareholders. Each
outstanding share of other classes of stock, if any, shall have such voting rights as may be
prescribed by the Board of Directors. Proxies delivered by facsimile to the Corporation, if
otherwise in order, shall be valid. Votes shall be taken by voice, by hand or in writing, as
directed by the chairman of the meeting. Voting for directors shall be in accordance with Article
3, Section 3 of these Bylaws.

Section 8: Record Date. For the purpose of determining sharecholders entitled to
notice of or to vote at any meeting of shareholders, including any special meeting, or shareholders
entitled to receive payment of dividends, or in order to make a determination of shareholders for
any other purpose, the Board of Directors may fix in advance a date as the record date for any
such determination of shareholders, such date in any case to be not less than ten nor more than
seventy days prior to the date on which the particular action, requiring such determination of
shareholders, is to be taken. Except as otherwise provided by law, if no record date is fixed for
the determination of shareholders entitled to notice of or to vote at a meeting of shareholders, or
of shareholders entitled to receive payment of dividends, the date on which notice of the meeting
is mailed, or the date on which the resolution of the Board of Directors declaring such dividend is
adopted, as the case may be, shall be the record date.

Section 9: Shareholder Proposals.

(a) To the extent required by applicable law, a shareholder may bring a
proposal before an annual meeting of shareholders as set forth in this Section 9. To be properly
brought before an annual meeting of shareholders, business must be (i) specified in the notice of
meeting (or any supplement thereto) given by or at the direction of the Board of Directors; (ii)
otherwise properly brought before the meeting by or at the direction of the Board of Directors; or
(iii) otherwise properly brought before the meeting by a shareholder. In addition to any other
applicable requirements, for business to be properly brought before an annual meeting by a
shareholder, the shareholder must have given timely notice thereof in writing to the secretary of
the Corporation. To be timely, a shareholder's notice must be given, either by personal delivery
or by United States mail, postage prepaid, return receipt requested, to the secretary of the
Corporation not less than 30 nor more than 60 days in advance of the annual meeting (provided,
however, that if less than 31 days’ notice of the meeting is given to shareholders, such written
notice shall be delivered or mailed, as prescribed, to the Secretary of Corporation not later
than the close of the tenth day following the day on which notice of the meeting was mailed to
shareholders). A shareholder's notice to the secretary of the Corporation shall set forth for each
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“matter the shareholder proposes to bring before the annual meeting (i) a description of the
business desired to be brought before the annual meeting (including the specific proposal(s) to be
presented) and the reasons for conducting such business at the annual meeting; (ii) the name and
record address of the shareholder proposing such business; (iii) the class and number of shares of
the Corporation that are owned of record, and the class and number of shares of the Corporation
that are held beneficially, but not held of record, by the shareholder as of the record date for the
meeting, if such date has been made publicly available, or as of a date within ten days of the
effective date of the notice by the shareholder if the record date has not been made publicly
available; and (iv) any interest of the shareholder in such business. In the event that a shareholder
atternpts to bring business before an annual meeting without complying with the provisions of this
Section 9, the chairman of the meeting shall declare to the meeting that the business was not
properly brought before the meeting in accordance with the foregoing procedures, and such
business shall not be transacted. The chairman of any annual meeting, for good cause shown and
with proper regard for the orderly conduct of business at the meeting, may waive in whole or in
part the operation of this Section 9.

(b)  If any sharcholder of the Corporation notifies the Corporation that
such shareholder intends to present a proposal for action at a forthcoming meeting of the
Corporation's shareholders and requests that the Corporation include the proposal in its proxy
statement and such shareholder complies with all the requirements of Rule 14a-8 promulgated
under the Securities Exchange Act of 1934, the Corporation shall consider inclusion of such
proposal in the proxy statement unless it determines that the proposal is inappropriate for
consideration by the shareholders at the meeting.

ARTICLE 3: DIRECTORS

Section 1: Management. The business and affairs of the Corporation shall be
managed by the Board of Directors who may exercise all such powers of the Corporation and do
all such lawful acts and things as are not by law, the Articles or these Bylaws directed or required
to be done or exercised by the shareholders.

Section 2: Number, Classification and Terms of Office of Directors. Unless
otherwise provided in the Articles of Incorporation, the number of directors of the Corporation
shall be that number as may be fixed from time to time by resolution of the Board of Directors,
but in no event shall the number be less than five or greater than 25. The initial number of
directors shall be 13. The number of members of the Board of Directors can be increased or
decreased within the foregoing range at any time by the Board of Directors. In addition, unless
provided otherwise by resolution of the Board of Directors, if, in any case after proxy materials
for an annual meeting of shareholders have been mailed to shareholders, any person named
therein to be nominated at the direction of the Board of Directors becomes unable or unwilling to
serve, the number of authorized directors shall be automatically reduced by a number equal to the
number of such persons. The members of the Board of Directors need not be shareholders nor
need they be residents of any particular state. At any time that the Board has six or more
members, unless provided otherwise by the Articles of Incorporation, the terms of office of
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directors will be staggered by dividing the total number of directors into three classes, with each
class accounting for one-third, as near as may be, of the total. The terms of directors in the first
class expire at the first annual shareholders' meeting after their election, the terms of the second
class expire at the second annual sharcholders’ meeting afier their election, and the terms of the
third class expire at the third annual shareholders' meeting after their election. At each anmual
shareholders’ meeting held thereafter, directors shall be chosen for a term of three years to
succeed those whose terms expire. If the number of directors is changed, any increase or
decrease shall be so apportioned among the classes as to make all classes as nearly equal in
number as possible, and when the number of directors is increased and any newly created
directorships are filled by the board, the terms of the additional directors shall expire at the next
election of directors by the shareholders. Each director, except in the case of his earlier death,
written resignation, retirement, disqualification or removal, shall serve for the duration of his
term, as staggered, and thereafter until his successor shall have been elected and qualified. }

Section 3: Qualifications of Directors. No individual who is or becomes a
Business Competitor (as defined below) or who is or becomes affiliated with, employed by or a
representative of any individual, corporation, association, partnership, firm, business enterprise or
other entity or organization which the Board of Directors, after having such matter formally
brought to its attention, determines to be in competition with the Corporation or any of its
subsidiaries (any such individual, corporation, association, partnership, firm, business enterprise
or other entity or organization being hereinafter referred to as a "Business Competitor") shall be
eligible to serve as a director if the Board of Directors determines that it would not be in the
Corporation's best interests for such individual to serve as a director of the Corporation. Such
affiliation, employment or representation may include, without limitation, service or status as an
owner, partner, shareholder, trustee, director, officer, consultant, employee, agent, or counsel, or
the existence of any relationship which resuits in the affected person having an express or implied
obligation to act on behalf of a Business Competitor; provided, however, that passive ownership
of a debt or equity interest not exceeding 1% of the outstanding debt or equity, as the case may
be, in any Business Competitor shail not constitute such affiliation, employment or representation.
Any financial institution having branches or affiliates in Beaufort County, South Carolina, shall be
presumed to be a Business Competitor unless the Board of Directors determines otherwise.

Section 4: Election of Directors. Directors shall be elected by a plurality vote.

Section 5: Nomination of Directors.

(a) Nomination of persons to serve as directors of the Corporation,
other than those made by or on behalf of the Board of Directors of the Corporation, shall be made
in writing and shall be delivered either by personal delivery or by United States mail, postage
prepaid, return receipt requested, to the secretary of the Corporation no later than (i) with respect
to an election to be held at an annual meeting of sharehoiders, ninety days in advance of such
meeting; and (ii) with respect to an election to be held at a special meeting of shareholders for the
election of directors, the close of business on the seventh day following the date on which notice
of such meeting is first given to shareholders. Each notice shall set forth: (i) the name and
address of the shareholder who intends to make the nomination and of the person or persons to be
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nominated; (ii) a representation that the shareholder is a holder of record of stock of the.
Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice; (iii) a description of all
arrangements or understandings between the shareholder and each nominee and any other person
or persons (naming such person or persons) pursuant to which the nomination or nominations are
to be made by the shareholder; (iv) such other information regarding each nominee proposed by
such shareholder as would be required to be included in a proxy statement filed pursuant to the
proxy rules of the Securities and Exchange Commission, had the nominee been nominated, or
intended to be nominated, by the Board of Directors; and (v) the consent of each nominee to serve
as a director of the Corporation if so elected. The chairman of the meeting may refuse to
acknowledge the nomination of any person not made in compliance with the foregoing procedure.
The chairman of any such meeting, for good cause shown and with proper regard for the orderly
conduct of business at the meeting, may waive in whole or in part the operation of this Section 4.

(b)  Notwithstanding subsection (a) of this Section 4, if the Corporation
or any banking subsidiary of the Corporation is subject to the requirements of Title 12, Section
1831(i) of the United States Code, then no person may be norminated by a shareholder for election
as a director at any meeting of shareholders unless the shareholder furnishes the written notice
required by subsection (a) of this Section 4 to the secretary of the Corporation at least ninety days
prior to the date of the meeting and the nominee has received regulatory approval to serve as a
director prior to the date of the meeting.

Section 6: Retirement of Directors. No person shall be elected or reelected a
director of the Corporation after attaining the age of 75, provided that this provision shall not
apply to any initial director who shall have attained the age of 75 prior to the date of the initial
adoption of these Bylaws.

Section 7: Emeritus Directors. The Board of Directors may, from time to time,
appoint individuals (including individuals who have retired from the Board of Directors) to serve
as members of the Emeritus Board of Directors of the Corporation. Each member of the
Emeritus Board of Directors of the Corporation, except in the case of his earlier death,
resignation, retirement, disqualification or removal, shall serve until the next succeeding annual
meeting of the Board of Directors of the Corporation. Members of the Emeritus Board of
Directors may be removed without cause by a vote of the members of the Board of Directors.
Any individual appointed as a member of the Emeritus Board of Directors of the Corporation
may, but shail not be required to, attend meetings of the Board of Directors of the Corporation
and may participate in any discussions at such meetings, but such individual may not vote or be
counted in determining a quorum at any meeting of the Board of Directors of the Corporation. It
shall be the duty of the members of the Emeritus Board of Directors of the Corporation to serve
as goodwill ambassadors of the Corporation, but such individuals shall not have any responsibility
or be subject 1o any liability imposed upon a member of the Board of Directors of the Corporation
or in any manner otherwise be deemed to be a member of the Board of Directors of the
Corporation. Each member of the Emeritus Board of Directors of the Corporation shall be paid
such compensation as may be set from time to time by the Chairman of the Board of Directors of
the Corporation and shall remain eligible to participate in any stock option plan in which directors
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