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

Effective as of September 11, 2018, the Certificate of Incorporation of the Registrant was amended to increase 
the aggregate number of authorized shares to 1,705,000,000, of which 1,700,000,000 shares are to be common stock 
with a par value of $1.00 per share and 5,000,000 shares are to be preferred stock with a par value of $1.00 per share.

The Certificate of Incorporation was amended and restated as set forth in Exhibit 3.1 hereto and is 
incorporated herein by reference.

Item 9.01  Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description
3.1 Third Amended and Restated Certificate of Incorporation of the Registrant



3

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.

MUFG AMERICAS HOLDINGS CORPORATION

Dated: September 13, 2018 By: /s/ MICHAEL F. COYNE
Michael F. Coyne
General Counsel



4

EXHIBIT INDEX

Exhibit Number Description
3.1 Third Amended and Restated Certificate of Incorporation of the Registrant



EXHIBIT 3.1

THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
MUFG AMERICAS HOLDINGS CORPORATION

MUFG Americas Holdings Corporation, a corporation organized and existing under and by virtue of 
the provisions of the General Corporation Law of the State of Delaware (the “General Corporation Law”),

DOES HEREBY CERTIFY:

1. That the name of this corporation is MUFG Americas Holdings Corporation. This corporation 
was originally incorporated under the name UnionBanCal Corporation by the filing of its original certificate 
of incorporation with the Secretary of State of the State of Delaware on November 1, 2002. 

2. That the Board of Directors has duly adopted resolutions approving the amendment and 
restatement of the certificate of incorporation of this corporation, declaring said amendment and restatement 
to be advisable and in the best interests of this corporation and its stockholders, and authorizing the appropriate 
officers of this corporation to solicit the consent of the stockholders therefor, which resolution setting forth 
the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in its 
entirety to read as follows:

ARTICLE I

The name of the Corporation is MUFG Americas Holdings Corporation.

ARTICLE II

The address of the registered office of the Corporation in the State of Delaware is 1209 Orange 
Street, in the City of Wilmington, County of New Castle, Zip Code 19801.  The name of the Corporation’s 
registered agent at such address is The Corporation Trust Company.

ARTICLE III

The nature of the business or purposes to be conducted or promoted is to engage in any lawful act 
or activity for which corporations may be organized under the General Corporation Law of the State of 
Delaware.
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ARTICLE IV

A. AUTHORIZED SHARES.  The aggregate number of shares, classes of shares and 
par value of shares which the Corporation shall have authority to issue is 1,705,000,000, of which 
1,700,000,000 shares shall be Common Stock with a par value of $1.00 per share and 5,000,000 shares 
shall be Preferred Stock with a par value of $1.00 per share.

B. PREFERRED STOCK.  Shares of Preferred Stock may be issued from time to time 
in one or more series by the Board of Directors only with the prior approval of the holders of a majority of 
the shares of Common Stock irrespective of the provisions of Section 242(b)(2) of the General 
Corporation Law of the State of Delaware or any corresponding provision hereafter enacted. The Board of 
Directors shall fix by resolution or resolutions, only with the prior approval of the holders of a majority of 
the shares of Common Stock irrespective of the provisions of Section 242(b)(2) of the General 
Corporation Law of the State of Delaware or any corresponding provision hereafter enacted, the 
designations and the powers, preferences and rights, and the qualifications, limitations and restrictions 
thereof, of the shares of Preferred Stock.

Subject to the rights, if any, of the holders of any series of Preferred Stock, and only with the prior 
approval of the holders of a majority of the shares of Common Stock irrespective of the provisions of 
Section 242(b)(2) of the General Corporation Law of the State of Delaware or any corresponding 
provision hereafter enacted, the number of authorized shares of any class or series of Preferred Stock may 
be increased or decreased (but not below the number of shares thereof then outstanding) by the Board of 
Directors.

C. COMMON STOCK.  Shares of Common Stock may be issued by the Board of 
Directors only with the prior approval of the holders of a majority of the then outstanding shares of 
Common Stock irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the 
State of Delaware or any corresponding provision hereafter enacted. All powers, preferences and rights of 
the Common Stock, and the qualifications, limitations and restrictions thereof, are expressly made subject 
to those that may be fixed with respect to any shares of the Preferred Stock. Except as otherwise required 
by law or this Certificate of Incorporation, each holder of Common Stock shall have one vote in respect of 
each share of Common Stock held by such holder of record on the books of the Corporation for the 
election of directors and on all matters submitted to a vote of stockholders of the Corporation.  Subject to 
the provisions of the Preferred Stock, the holders of shares of Common Stock shall be entitled to receive, 
when and if declared by the Board of Directors, out of the assets of the Corporation which are by law 
available therefor, dividends payable either in cash, in property or in shares of capital stock.  Subject to 
the provisions of the Preferred Stock, in the event of any dissolution, liquidation or winding up of the 
affairs of the Corporation, holders of Common Stock shall be entitled, unless otherwise provided by law 
or this Certificate of Incorporation, to receive all of the remaining assets of the Corporation of whatever 
kind available for distribution to stockholders ratably in proportion to the number of shares of Common 
Stock held by them respectively.

ARTICLE V

In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware:

A.  Except for Section 2.1 of the Bylaws, relating to the number of directors which 
shall constitute the whole Board of Directors, the Board of Directors is expressly authorized to adopt, 
amend or repeal the Bylaws of the Corporation.
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  B. Elections of directors need not be by written ballot unless the Bylaws of the 
Corporation shall so provide.

  C. The books of the Corporation may be kept at such place within or without the State 
of Delaware as the Bylaws of the Corporation may provide or as may be designated from time to time by 
the Board of Directors.

ARTICLE VI

Special meetings of the stockholders of the Corporation may be called only by the Board of 
Directors, the Chairman of the Board of Directors, the President and Chief Executive Officer, or the 
holders of shares representing a majority of the votes entitled to be cast at the meeting.

ARTICLE VII

  A. LIMITATION ON LIABILITY. A director of the Corporation shall not be 
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty 
as a director, except for liability (1) for any breach of the director’s duty of loyalty to the Corporation or 
its stockholders; (2) for acts or omissions not in good faith or which involve intentional misconduct or a 
knowing violation of law; (3) under Section 174 of the General Corporation Law of the State of Delaware; 
or (4) for any transaction from which the director derived an improper personal benefit.

If the General Corporation Law of the State of Delaware hereafter is amended to further eliminate 
or limit the liability of directors, then the liability of a director of the Corporation, in addition to the 
limitation on personal liability provided herein, shall be limited to the fullest extent permitted by the 
amended General Corporation Law of the State of Delaware.

 B. INDEMNIFICATION. To the fullest extent permitted by applicable law, the 
Corporation is authorized to provide indemnification of (and advancement of expenses to) directors, 
officers, employees or agents of the Corporation (and any other persons to which Delaware law permits 
the Corporation to provide indemnification and advancement) through bylaw provisions, agreements with 
such directors, officers, employees, agents or other persons, vote of stockholders or disinterested directors 
or otherwise, in excess of the indemnification and advancement otherwise permitted by Section 145 of the 
General Corporation Law of the State of Delaware, subject only to limits created by applicable Delaware 
law (statutory or non-statutory), with respect to actions for breach of duty to the Corporation, its 
stockholders, and others and subject to the limits on indemnification and advancement provided in 
Part 359 of Title 12 of the Code of Federal Regulations.

  C. REPEAL AND MODIFICATION. Any repeal or modification of the provisions of 
this Article VII shall not adversely affect any right or protection of any director, officer, employee, agent 
of the Corporation or such other persons to which Delaware law permits the Corporation to provide 
indemnification existing at the time of such repeal or modification.
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ARTICLE VIII

The Corporation expressly elects not to be governed by Section 203 of the General Corporation 
Law of the State of Delaware.

ARTICLE IX

Any vacancy on the Board of Directors created by the removal of a director of the Corporation 
may only be filled at a meeting of the stockholders or by an action by the unanimous written consent of 
the stockholders. The stockholders may elect a director at any time to fill any vacancy created by the 
removal of a director or a vacancy not filled by the directors. Any such election by written consent other 
than to fill a vacancy created by removal requires the consent of a majority of the outstanding shares 
entitled to vote.

*     *     *

3. That the foregoing amendment and restatement was approved by the holders of the requisite 
number of shares of this corporation in accordance with Section 228 of the General Corporation Law.

4. That this Third Amended and Restated Certificate of Incorporation, which restates and 
integrates and further amends the provisions of this corporation’s certificate of incorporation, has been duly 
adopted in accordance with Sections 242 and 245 of the General Corporation Law.

IN WITNESS WHEREOF, this Third Amended and Restated Certificate of Incorporation has been 
executed by a duly authorized officer of this corporation on this 7th day of September, 2018.

    MUFG AMERICAS HOLDINGS CORPORATION

 By:            /s/ STEPHEN E. CUMMINGS       
 Name:  Stephen E. Cummings
 Title:  President and Chief Executive Officer
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