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Secretary of State C ! _
Corporations Division
409 East Gaines Street ’

Tallahassee, Florida 32301

3165715 T

Re: Southeast Banking Corporation

Gentlemen:

Enclosed are an original and one copy of Certificate of
Designation of Southeast Banking Corporation for filing with
your office. A check in the amouut of £50.00 is attached to
cover the filing and certification fees.

Please file the Certificate as soon as possible and
prepare a certified copy to be picked up by our office.

If you have any questions regarding this filing, please

.‘ S call me at (305) 577-2926. Thank you for your assistance in
this matter.
o : Ve Ve truly yqurs,
T - el — T
T W= ~o t)
¢ Bt V2 & f Lee .
* - o . i r/ * \”_‘#-. T
N , /Janet E. Perezx o -
'.ﬁgv - - . . Legal Assistant -
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; CERTIFICATE OF DESIGNATION
EE ‘ oF '
8.75% CUMULATIVE CONVERTIBLE PFREFERRED STOCK, SERIES E -

¥
T
¥

OF
g SOUTHEAST BANKING CORPORATION

4

M ) P

. Pursuant to Section 607.047 of the Florida Statutes,
Southeast Banking Corporation, a Florida corporation {(the
“Corporation " or "SEBC"), certifies that the following
resolution establishing and designating the 8.75% Cumulative
Convertible Preferred Stock, Series E, of the Corporation and
fixing and designating the relative rights and preferences of
such stock was duly adopted by the Board of Directors of the
Corporation at meetings held on June 16, 1989, December 15,
1989, and, acting through a Pricing Committee of the Board of
Directors, December 27, 1989:

’QRESOLVED, that pursuant to authority expreossly gran’ed
to and vasted in the Board of Directors by the provisions of
Article -II1I of tha Articles of Incorporation, the Board of
Directors hereby authorizes the issuance of the fifth series of
the Series Par Value Preferred Stock of SEBC, $1 par value,
ranking on a parity, as to the payment of dividends and as to
any distribution upon liquidatien, dissolution or winding up of
SEBC, with the series of the Serles Par Value Preferred Stock,
$1 par value, designated as SEBC'S "Adjustable Rate Cumulative
Preferred Stock, Seriec A," and ranking senior, as to the
payment of dividends and as to any distribution upon
liquidation, dissolution or winding up of SEBC, with the series
of the Series Par Value Preferred Stock, $1 par value,
designated as SEBC's “"Junior Participating Preferred Stock,
Saries F," and hereby fixes the designation, rights, preferences
and limitations of the shares of such new series (in addition to
the rights, preferences and limitations set forth in the
Articles of Incorporation, as amended and restated, which are
applicable to the Series Par Value Preferred Stock of all series
or to all classes of stock of SEBC) as follows:

é%(l) Desicnation. The shares of the fifth series of
Series Par Value Preferred Stock, $1 par value, shall be
_ designated "8.75% Cumulative Convertible Preferred Stock, Series
£" and the number cf authorized shares constituting such series
chall be 240,000. The stated value of the shares of Series E
preferred Stock shall be $100 per share. The number of shares
of Beries E Preferred Stock may be decreased by 2 resolution
duly adopted by the Board of Directors, but may not be decreased
below the number of shares of Series E Preferred Stock then
outstani;ng.
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‘%g&ﬁ% A. The holders of shares of Series E Preferred . iiim T

Stock shailgbe entitled, in preference to the Common Stock and
any stock-ranking junior to the Series E Preferred 8Stock as to
dividends; to receive cumulative cash dividends, when and as
declared by the Board of Directors out of funds legally
available for the purpose, from the date of original issuance of
such shares to and including March 31, 1990, and for each
quarterly dividend period commencing on April 1, July 1, October
1 and January 1 in each year after March 31, 1990, and ending on
and including the day next preceding the first day of the next
quarterly dividend period {such periocd ending March 31, 1990,
and each of such other periods herein referred to as a “Dividend
Period“) at the annual rate of $8.75 per share and no more. The
amount of dividend per share payable for the Dividend Period
from the date of original issuance of the Series E Preferred
Stock to:.and including March 31, 1990, shall be $2.2847 per
share, and the amount of dividend per share payable for the
portion vf any Dividend Period less than a full Dividend Pericd
gshall be. computed on the basis of a 360-day year of twelve
30-day months and the actual number of days elapsed in the
pericd for which payable. The amount of dividend per share
payable .for each full Dividend Period commencing after March 31,
1990, shall be computed by dividing the annual dividend rate by
four. Dividends shall be payable when and as declared by the
Board of:Directors, out of funds legally available therefor, on
March 31 June 30, September 30 and December 31 of each year,
commencing on March 31, 1990. Each such dividend shall be paid
to the holders of record of shares of the Series E Preferred
Stock as they appear on the stock register of +he Corporation on
such record date, not exceeding 60 days preceding the payment
date thereof, as shall be fixed by the Board of Directors.
Dividends on account of arrears for any past Dividend Periods
may be declared and paid at any time, without reference to any
reqularidividend payment date, to holders of record on such
datae, not exceeding 45 days preceding the payment date thereof, T
as may be fixed by the Board of Directors. No dividends shall S
be declared on any other series or class of preferred stock X
ranking .on a parity with the Series E Preferred Stock as to
dividends in respect of any dividend period unless there shaill
likewise be or have been declared on all shares of Series E
preferred Stock at the time outstanding like dividends for all
Dividend Periods coinciding with or ending before such dividend
period, sjratably in proportion to the respective dividend rates
€ixed for all such other series or class or classes of preferred
stock and the Series E Preferred Stock. Dividends shall be
cumulative and will accrue on each share of Series E Preferred
Stock from the date of original issuance thereof.
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Sk o B 1f dividends at the rate per share set out in
paragraph (2)A for any Dividend Period shall not have been
declarediand paid or set apart for payment on all cutstanding
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ghares _of. Series E Preferred Stock Zor such Dividend Period and
all preceding Dividend Periods from and after the date of ~—
issuance.thereof, then, until the aggrega“e deficiency shall be
declared and fully paid or set apart for payment, the
Corporation shall not (i) declare or pay or set apart for
payment any dividends or make any other distribution on any
capital stock of the Corporation ranking junior to, or on a
parity with, the Series E Preferred Stozk as to the payment of
dividends. or upon liquidation (such stock being herein referred
to as "Junior or Parity Stock"), other than dividends paid in
accordance with the provisions of the second from last sentence
of paragraph (2)A, or dividends cr distributions paid in shares
of, or options, warrants or rights to gsubscribe for or purchase
shares of, Junior or Parity Stock, cr (ii) make any payment on
a~count of the purchase, redemption, retirement or other
acquisition of any Junior or Parity Stock (except payment in the
form of Junior Stock, and other thaa as a result of a
reclassification of Junior Stock, or the exchange or conversion
of one Junior Stock for or into ancther Junior Stock, or other
than through the use of the proceeds of a substantially
contemporaneocus sale of Juniocr Stock) or any optiong, warrants
or rights_to gubscribe for or purchase any Junior or Parity
stock. - Eni !

SEL
.2:(3) Voting.

g N, The holders of the shares of Series E
Preferred Stock ghall have the following voting rights:

T (i) 1If at any time accrued dividends payable
on the Series E Preferred Stock in an amount equivalent to six
full quarterly dividends (whether or not consecutive) shall be
in arrears, the number of directors then constituting the Board
of Directors shall be increased by two and the holders of shares
of the Series E Preferred Stock and every other class, or series
of a clags, -if any, of the preferred stock of the Corporation
ranking on a parity with the Series E Preferred Stock as to
dividends- and distributions, upon which like voting rights have
been conferced and are exercisable (the Series E Preferred Stock
and such other preferred stock being hereafter referred to, in
this subparagraph (i), 25 the “Preferrec Stock”), voting
gepar.tely as a c'ass regardless of series, to the exclusion of
the holders of Common Stock, shall be entitled tc elect such two
additional directors at any annual meeting of stockholders or
special meeting held in place thereof, or at a special meeting
of the holders of the Preferred Stock called as hereinafter
provided. Wwhenever all dividends in arrears on the Preferred
Stock at the time outstanding accrued for all past quarterly
dividend periods shall have been paid in full, or declared and a
gum sufficient for the payment thereof set apart for payment,
then the right of the holders of the Preferred Stock to elect
such additional two directors shall cease (but subject always to
the revesting of such voting rights in the cas? of any similar
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earages in dividends), and the terms of office of all
persons elected as directors by the holders of the Preferred~—
Stock shall’ terminate, and the number of the Board of Diroctqrs 7

shall be!reduced by two. o

R R

-ﬂ%ﬂﬁhénever such right shall vest, it may be exercised
initially either at a special meeting cf the holders of record
of the Preferred Stock, or at an{ annual stockholders’' meeting,
but thereafter it shall be exercised only at annual
stockholders' meetings. A special meeting for the exercise of
such right shall be called by the Secretary of the Corporation
as promptly as possible, and in any event within ten days, after
receipt of a written request signed by the holders of record of
at least- 10% of the outstanding shares of any class or series of
the Preferred Stock entitled to vote. Notwithstanding the
provisions of this paragraph, no such special meeting shall be
held during the 50-day period preceding the date fixed for the
annualageeting of stockholders.

#7 Any director who shall have been elected by the holders
of the Preferred Stock (“Preferred Director”) shall hold office
for a term expiring at the next annual meeting of stockholders
(subject to the earlier termination of such term as described in
the first paragraph of this subparagraph (i)), and during such
term may be removed at any time, either for or without cause,
by, and only by, the affirmative votes of the holders of record s
of & majority of the outstanding shares of Preferred Stock given
at a special meeting of such stockholders called for the :
purpose,: and any vacancy created by such removal may also be
filled at such meeting. A meeting for the removal of a
Praferred Director and the filling of the wvacancy created
thereby shall be called by the Secretary of the Corporation
within ten days after receipt of a request therefor, signed by
the holders of not less than 25% of the then outstanding shares
of any class or series of Preferred Stock. Such meeting shall
be held at the earliest practicable date thereafter.

DRI

<. Any vacancy caused by the death or resignation of a
Preferred Director may be filled by the Board of Directors, upon
the nomisation of the then remaining Preferred Director, or the
succassor of such remaining Preferred Director, and evidenced by
an instrument in writing signed by such Preferred Director and
filed with the Corporation. 1If, at the time any such wvacancy
shall occur, there shall be no such remaining directr for the
purpose of nominating a successor to £ill such vac~ g, the N
holders of the Preferred Stock shall be entitled t¢ elect two B
additional directors to fill both such vacancies at a mesting R
called for such purpose. Such meeting of the holders of the R
Preferred Stock shall be called by the Secretary of the
Corporation at the earliest practicable date after any such
death or resignation and in any event within ten days after
receipt of a written request signed by the holders of record of
at least 10% of the ocutstanding shares cf any class or series of

Preferged Stock.
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¥ "¥1f-any meeting of the holders of the Preferred Stock’
required by this subparagraph (i} to be called shall not have ,
been called within ten days after personal service of a written TN S
request therefor upon the Secretary of the Corporation or within . . &
fifteen days after mailing the same within the United States of
America by registered mail addressed to the Secretary of the

Corporation at its principal office, then the holders of record
of at least 10% of the outstanding shares of any class or series
of Preferred Stock may designate in writing one of their number
to call such meeting at the expense of the Corporation and such
meeting may be called by such person so designated upon the

notice required for annual meetings of stockholders. Any holder
of Preferred Stock so designated shall have access to the stock
books of the Corpcration for the purpese of causing meetings of

stockholders to be called pursuant to these provisions.

F

% Any meeting of the holders of Preferred Stock to vote
as a class for the @lection or removal of Prefer.ed Directors
shall be held at the place for the holding of the annual meeting
of the stockholders of the Corporation. At such meeting, the
presence in person or by proxy of the holders of a majority of
the outstanding shares of Preferred Stock shall be required to
constitute a quorum; in the absence of a quorum, a majority of
the holders present in person or by proxy shall have power to
adjourn the meeting from time to time without notice, other than
announcement at the meeting, until a quorum shall be present.

: ‘ (ii) So long as any shares of the Series E
Preferred Stock shall remain outstanding, in addition to any
other vote of stockholders then required by applicable law or by
the Articles of Incorporation, the Corporation will not:

L

EH (a) without the consent of the holders
of at least a majority of all outstanding shares of the Series E
Preferred Stock and all other series of the Series Par Value
Preferred Stock upon which like voting rights have been
conferred and are exercisable, acting as a class, by a vote at a
meeting ;of such holders or by written consent cof such holders
without'a meeting, amend. alter or repeal any provision of the
Corporation's Articles of Incorporation or By-Laws so as to
materially affect the rights, powers or preferences of the
shares of the Series Par Value Preferred Stock, as a class;
provided, however, that in any case in which one or more, but
not all;iseries of such class, but including the Series E
Preferrad Stock, would be materially affected as to the rights,
powers or preferences therecf, the affirmative vote of the
holders:of shares entitled to cast at least a majority of the
votes entitled to be cast by the holders of the shares of all
series that would be materially affected, vcting as a class,
shall be required, and the holders of shares of any geries that
would not be materially affected shall not be entitled to vote
thereon; provided, further, that an amendment of the provisions
of the Articles of Incorporation or By-Laws so as to (x)




increase the aggregate number of authorized shares of the Series
par value Preferred Stock or create any class or series of stock
ranking prior to, on a parity with, or junior to the Series Par
value Preferres Stock either as to dividends or upon
liquidation, or any security convertible into stock of any such
class or.series (or any increase in the authorized number of
shares of any such class or series of stock) or (y) authorize or
effect any merger or consolidation of the Corporation with or
into any other corporation solely for the purpose of effecting a
change in the jurisdiction of incorporation of the Corporation
or (z) authorize or effect any amendment or alteration of the
rights of the Common Stock, shall not be deemed to materially
affect the powers, rights or preferences of the holders of the
Series Par Value Preferred Stock for the purpose of this
subparagraph (a); '

. }ﬂ‘x;
LA ' (b) without the consent of the holders
of at least a majority of the total outstanding shares of Series
£ Preferred Stock voting separately as a class with all other
affected series of preferred stock of the Corporation ranking on
a parity with the Series E Preferred Stock, either as to
dividends or upon liquidation (collectively referred to in this
subparagraph (b} as the "Parity Preferred”), by a vote at 2
meeting-of such holders or by written consent 2f such holders
without“a meeting, create any class of stock ranking prior to
rhe Series E Preferred Stock as to dividends or upon
liquidation; provided that no class or series of preferred stock
shall be included in the Parity Preferred if, at the time such
class or series was created, the Board of Directors was
authorized by the stockholders to create such prior ranking
gtock; provided, however, that no such consent of the holders of
any clags of preferred stock shall be required if, at or prior
to the time when any such corporate action of the type referred
to in this subparagraph (ii)}(b) is to take effect, (x) the
holders of such class of preferred stock shall have received
adequate notice of the redemption of their shares, to occur
within 90 days of the date such notice is given, (y) all shares
of such.class of preferred stock are redeemed or sufficient
funds have been deposited in trust to effect such redemption,
and (z).no part of such class of preferred stock is being
redeemed with proceeds from the sale of the new stock ranking
prior to the Series E Preferred Stock either as to dividends or

upon liqqidation.

.%ﬁh . B, Except as otherwise required by law, rule or
requlation or pursuant to paragraph (3)A above, the Series E
Preferred Stock shall have no voting rights. .

%g(&} Redemption.
A. The Corporation may not redeem Series E
Preferred Stock prior to December 28, 1992, unless the Closing

Price {(as defined in subparagraph (7)C(iv) below) of the Common
e

B



Stock shaill have equalled or exceeded 140% of the conversion =717 . %
price for.:the Series E Preferred Stoui then in effect for at wEy Y
least 30 consecutive trading days ending within 10-days prior to °
the date notice of redemption is given. With respect to
redemptions in that event prior to December 28, 1992, or with
respect.to redemptions on or after December 28, 1992, the Series
E Preferred S8tock is redeemable in whole or in part, at the
option of the Corporation, at the following redemption prices
(individually the "Redemption Price"):

s

3;‘1 £ redeemed:
% Redemption Date

On or After But Before ' Price Per Share
R
December :28, 1989 December 28, 19%13 $108.00
December: 28, 1993 December 28, 1994 $107.20
December .28, 1994 December 28, 1995 $106.40
December 28, 1995 . December 28. 1996 $105.60
December 28, 1996 December 28, 1997 $104.80
December 28, 1997 December 28, 1998 $104.00
December 28, 1998 December 28, 1999 $103.20
December 28, 1999 December 28, 2000 $102.490
December 28, 2000 December 28, 2001 $101.60
December 28, 2001 December 28, 2002 $100.80
December 28, 2002 $100.00

LR
e

plus iﬂﬁéach case accrued and unpaid dividends (whether or not
earned or declared) thereon to the date fixed for redemption

(“redemption date”).

w0 B, In the event the Corporation shall determine
to redeem less than all the shares of Series E Preferred Stock
then outstanding, the shares to be redeemed shall be selected
pro rata, by lot or in such other equitable manner as the Board
of Directors may determine, and the certificate of the Secretary
of the Corporation, filed with the Transfer Agent or Agents for
the shares of Series E Preferred Stock, of such determination by
Ll Boafdiof Directors shall be conclusive.

| o ‘C. Notice to the holders of shares of Series E
Preferred Stock to be redeemed shall be given by mailing to such
holders:-a notice of such redemption, first class, postage
prepaid;’ at least 30 days and not more than 60 days prior to the
redemption date, at their last addresses as they shall zppear on
the stock register of the Corporation. Any notice which is:
mailed as herein provided shall be conclusively presumed to have
been duly given, whether or not the stockholder rece-ves such
notice; and failure duly to give such notice by mall, or any
defect in such rotice, to the holders of any stock desiynated
for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of Series E Preferred
Stock. »_i .




. - ~

er 3 Do The notice of redemption to each:stockholder
whose shares ' of Series E Preferred Stock are to be redeemed .
shall specify the number of shares of Series E Preferred Stock
to be redeemed, and if fewer than all the shares held by such
holder are to be redeemed, the number of shares of Series E
Preferred Stock of such stockholder to be redeemed, the
redemption date and the Redemption Price at which shares of
Series E Preferred Stock are to be redeemed, and shall specify
where payment of the Redemption Price is to be made upon
surrender of certificates for such shares, shall state the
conversion price then in eflect, and shall state that accrued
dividends to the redemption date will be paid as specified in
said notice, that from and after said date dividends thereon
will cease to accrue, and that conversion rigbts of such shares
shall cease and terminate at the close of business on the third
business day preceding the redemption date. Notice having been
mailed as aforesaid, from and after the redemption date (unless
default shall be made by the Corporation in providing funds for
the payment of the Redemption Price, and accrued dividends),
dividends on the shares of Series E Preferred Stock so called
for redemption shall cease to accrue, and said shares shall no
longer be deemed to be outstanding, and all rights of the
holders thereof as shareholders of the Corporation (except the
right to ,receive from the Corporation the Redemption Price, plus
accrued and unpaid dividends thereon) shall cease. In the event
that fewer than 211 shares represented by a stock certificate
are to be redeemed, a new certificate shall be issued
representing the unredeemed shares, without cost to the holder
thereof. The Corporation's obligation to provide funds for the
Redemption Price and accrued dividends shall be deemed fulfilled
if, on or before the redemption date, the Corporation shall
deposit with a bank or trust company (which may be an affiliate
of the Corporation), having an office or agency in the City of
Miami, State of Florida, having a capital_ and surplus of at
least $50,000,000, or with any other such bank or trust company
located in the continental United States as may be designated
from time to time by the Corporation, funds necessary for such
redemption, in trust for the account of the holders of the
shares of Series E Preferred Stock to be redeemed, with
instructions that such funds be applied to the redemption of the
shares of Series E Preferred Stock so called for redemption.
Any interest accrued on such funds shall be paid to the
Corporation from time to time. Any funds so deposited by the
Corporation which shall not be required for such redemption
because of the exercise of any right of conversion subsequent to
the date of such deposit shall be released or repaid to the
Corporation forthwith. Any funds so deposited and unclaimed at
the end of one year (or any longer period if required by law)
from such redemption date shall be rep:id or released to the
Corporation, after which the holder or holders of such shares of
Series E Preferred Stock so called for redemption shall iook
only to the Corporation for payment of the Redemption Price, and
accrued dividends to the redemption date. without interest.

&,
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7 ii¢s) Liquidation Preference. In the event of a
liquidation, dissolution or winding up of the Corporation,
whether.voluntary or involuntary, the holders of the shares of
the Series E Preferred Stock shall be entitled to receive out of
the assets of the Corporation, whether from capital or surplus
of any nature, an fmount in cash equal to $100 per share (herein
referred to as the "Liquidation Value”), togather with in each
case an amount equal to any accrued and unpaid dividends
(vhether or not earned or ceclared) +hereon to the date of such
distribution, and no more, before any payment shall be made or
any assets dirtributed to the holders of Common Stock, or any
other stock of the Corporation ranking as to distribution of
assets on liquidation junior to the Series E Preferred Stock.
None of the merger or consolidation of the Corporation into or
with any other company, the sale of all or substantially all of
the property and asset-s of the Corporation c¢r the distribution ,
to the stuckholders of the Corporatiom of a.l or substantially
all of “he consideration for such sale, unless such
considuration (arart from the assumption of liabilities) or the
net proceeds thereof consists substantially entirely of cash,
ghall be deemed to be a liquidation, dissolution or winding up
within the meaning of this paragraph (5). No payment or
digtribution on account of a liquidation, dissolution or winding
up of the Corporation shall be made to the holders of any other
class or saries of stock ranking on a parity with the Series E
Praferred Stock in respect of the distribution of assets, unless
there shall be paid at the same time to the holders of the
Series E Preferred Stock like distributive amounts, ratably, in
proportion to the full distributive amounts to which they and
the holders of such parity stock are respectively entitled with
respect to such preferential distribution.

() No_Sinking Fund. The shares of Series E Preferred
gtock shall not be subject to the operation of a purchase,
retirement.or sinking fund.

% 17) conversion Rights. The holders of shares of
gsriss E Preferred Stock shall have the right, at their option,
to convert such shares into full shares of Common Stock, $5 par
value, ‘of the Corporation (the "Common Stock”), cn and subject
to the following terms and conditions:

w A. Such conversion rights are exercisable only Cu
during the period (the "Conversion Period”) commencing on the ‘ A
date of issuance of the shares of the Series E Preferred Stock y
and terminating on the tenth anniversary of such commencement B
datt (or, if such date is nct a business day, on the next S
succeeding busineus day). B

s
L3k
R
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B. The shares of Series E Preferred Stock shall

be convertible into fully paid and nonassessable shares of ;
Comont: 8tock of the Corporation at the option of the holder
thereof and ir the menner hereinafter provided, at the
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Bgfgrice. determined as hereinafter provided, in efféct
at the time;of conversion, each share of Series E Preferred -
Stock beirgitaken at $100.00 for the purpose cf such o
conversion. In case any shares of Series E Preferred Stock are
called for redemption, the right to convert such shares shall
cease and terminate at the close of business on the business day
next preceding the redemption date unless default shall be made
in payment of the Redemption Price (and accrued and unpaid
dividends) thereon. In all events, the right to convert shall
terminate as to all shares of Series E Preferred Stock which
have not been surrendered to the Corporation for conversion, as
described in paragraph (7)F below, by the last day of the
Convers%pn‘Period.

P co R o The price at which shares of Common Stock
shall be delivered upon conversion (herein called the
“conversion price“) initially shall be $32 per share of Common
Stock, subject to adjustment as hereinafter provided. "The
Corporation shall make no payment or adjustment on account of
any dividends accrued and unpaid on any shares of Series E

_ Preferred Stock surrendered for conversion.

:%%

{i) In case the Corporation shall (a) pay a

'dividandfbtimake a distribution to all holders of its Common

Stock in‘shares of its Common Stock, or securities convertible
into Common 8tock, (b) subdivide its outstandinj shares of
Common Stock into a larger number of shares of Common Stock,
(c) combine its outstanding shares of Common Stock into a

-smaller number of shar .: of Common Stock, or (d) issue by

raclassification of its shares of Common Stock any shares of
capital stock of the Corporation, the conversion price in effect
immediately prior thereto shall be proportionately adjusted so
that the.holder of any shares of Series E Preferred Stock
thereafter surrendered for conversion shall be entitled to

receive upon conversion the number of shares of capital stock of .

the Corporation which such holder would have owned immediately
following such event, had such shares of Series E Preferred
Stock been converted immediately prior to such event (assuming,
in the case of a dividend or distribution of securitiles
convertible into Common Stock, the conversion of such
gsecurities). Subject to subparagraph (v) below, such adjustment
shall be made whenever any of the 2vents listed above shall
occur. “An adjustment made pursuant to this subparagraph (1)
shall become effective immediately after the record date in the
case of .a dividend or distribution and shall become effective
immediately after the effective date in the case of a
subdivision, combination or reclassification. No adjustment in
the conversion price shall be made i1f, at the same time as the
Corporation shall issue shares of Common Stock, or securities
convertible into Common Stock, as a dividend or distribution on
the outstanding shares of Common Stock whiclk, as provided in
this subparagraph (i), would otherwise call for an adjustment in
the conversion price, the Corporation shall issue shares of

. 3"‘1" .




Common Stock as a dividend or distribution on the outstanding
gshares of the Series E Preferred Stock equivalent to the number
of shares distributable on the shares of Common Stock into which
the Series E Preferred Stock is then convertible.

I (ii) In case the Corporaticn shall issue
options, rights or warrants to all holders of its Common Stock
entitling them (for a pericd expiring within 45 days after the
record date mentioned below) to subscribe for or purchase shares
of Common Stock, or securities. convertible into Common Stock, at
a price per share (including, in the case of securities
convertible into Common Stock, any consideration payable upon
conversion) less than the current market price per share of
Common Stock (as defined in subparagraph (iv) below) at the
record date mentioned below, the conversicn price to be in
affect after such record date shall be determined by multiplying
the conversion price in effect immediately prior to such record
date by a fraction, of which the numerator shall be the number
of <hares of Common Stock outstanding on such record date plus
the number of shares which the aggregate offering price of the
total number of shares of Common Stock, or securities
convertible into Common Stock, so offered, plus, in the case of
gcecurities convertible into Common Stock, any consideration
payable upen conversion, would purchase at such current market
price and of which the denominator shall be the number of shares
of Common Stock outstanding on such record date plus the number
of additional shares of Common Stock offered for subscription or
purchase (assuming conversion of all securities convertible inato
Common Stock so offered). Subject to subparagraph (v) below,
such adjustment shall be made whenever such options, rights or
warrants are issued, and shall become effective immediately
after the record date for the determination of stockholders
entitled to receive such options, rights or warrants and shall
be effective as to shares of Series E Preferred Stock converted
between the record date for the determination of stockholders
entitled to receive such options, rights or warrants and the
date such options, rights or warrants are issued.

{iii) 1In case the Corporation shall distribute
to all holders of its Common Stock, including any such
digtribution made in connection with a consolidation or merger
in which the Corporation is the continuing corporation,
evidences of its indebtedness or assets (excludince dividends
paid in, or distributions of, cash or dividends payable in
shares of Common Stock or securities convertibls into Common
Stock),or options, subscription rights or warrants (excluding
those referred to in subparagraph (ii) above), then in each such
case the conversion price to be in effect thereafter shall be
determined by multiplying the conversion price in effect
immediately prior thereto by a fraction, of which the numerator
shall be the current market price per share of Common Stock, as
defined in subparagraph (iv), on the record date mentioned below
less the fair market value (as determined by the Board of
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Directorsiof the Corporation, whose determination shall be
conclugsive,‘and described in a certificate of an officer of the
Corporation filed in the Corporation's records) of the portion
of the assets, evidences of indebtedness, options, subscription
rights or warrants so distributed, applicable to one share of
Common Stock, and of which the denominator shall be such current
market price per share of Common Stock. Subject to subparagraph
{v) below, such adjustment shall be made whenever any such
distribution is made, and shall become effective immediately
arter the record date for the determination of stockholders
entitled to receive such distribution and shall be effective as
to shares of Series E Preferred Stock converted between the
record date for the determination of stockholders entitled to
receive such distribution and the date such distribution is made.
Gart,

‘ e (iv) For the purpose of any computation under
subparagraphs (ii) and (iii), the current market price. per share
of Common Stock at any date shall be deemed tc be the average of
the daily Closing Prices for thirty (30) consecutive trading
days on the New York Stock Exchange, Inc. selected by the
Corporation .commencing not more than forty-five (45) trading
days before the date in question. For purposes of this
resolution, the Closing Price for any day shall be the last
reported sales price reqular way on such day or, in case no
reported sale takes place on such day, the average of the.
repcrted closing bid and asked prices reqular way, in either
case on-the New York Stock Exchange, Inc., or, if the Common
Stock is not listed or admitted to trading on such exchange, on
the prineipal national securities exchange on which the Common
Stock ig:listed or admitted to trading, or, if not listed or
admitted:to trading on any national securities exchange, the
average of the closing bid and asked prices of the Common Stock
in the over-the-counter market as reported on the NASDAQ system
of the National Association of Securities Dealers, Inc., or, if
the Common Stock is not so quoted, the average of the closing
bid and asked prices of the Common Stock in tiie over-the-counter
market as furnished by any New York Stock Exchange member f£irr
selected.from time to time by the Corporation for that purposi.

L8

™ v} In any case in which this paragraph (7)
shall require that a1 adjustment as a result of any event become
effective -from and a’ter a record date, the Corporation may
elect toidefer until after the occurrence of such ev at (x)
issuing ‘to the holder of any shares of Series E Preferred Stock
converted after such record date and before the occurrence of
such event the additional shares of Common Stock issuable upon
such conversior. over and above the shares issuable on the Iasis
of the conversion price in effect immediately prior to
adjustment and (y) paying to such holder any amount in cash in
lieu of :a fractional share pursuant to paragraph (7)E below. In
lieu of ithe shares the issuance of which is deferred pursuant to
item {xfﬁabove. the Corperaticn shall issue or cause one of its
transfer’ agents to issue due bills or other appropriate evidence
of the right to receive such shares.

g

voamie 7
g
e

AN
Ce

e S e e .
Ly L R e Sh RN IS 2 e i

LY




R e (vi) No adjustment in the conversion price
shall be required unless such adjustment would require an -
increase or:decrease in such price of at least $.50 per share;
provided, however, that any adjustment which by reason of this
subparagraph is not required vo be made shall be carried forward
cumulatively and taken into acenunt in any subsequent
adjustments. All calculations w:der this paragraph (7) shall be
made to the nearest cent ($0.01) ou to the nearest one~hundredth
of a share, as the case may be.

R {vii) In the event that at any time, as a
result of an adjustment made pursuant to subparagraph (i), the
holder of any Series E Preferred Stock thereafter gurrendered
for conversion shall become entitled to receive any shares of
the Corporation other than (x) shares of its Common Stock, or

{y) shares cf any other securities convertible into Common Stock .

issued as a dividend or distribution pursuant to subparagraph
(i) above, which securities sghall have the same terms, relative
rights and preferences as all other like securities issued as a
dividend or distribution to all holders of Common Stock,
thereafter the number of such other shares so receivable upon
conversion of any Series E Preferred Stock shall be subject to
adjustment from time to time in 2 manner and on terms as nearly
equivalent as practicable to the provisions with respect tc =khe
Common Stock contained herein.

. ‘.‘.5-.1& :~ !

. »jg? E (viii) Anything in this paragraph (7) to the
contrary. notwithstanding, the Corporation shall be entitled, at
its nption, to make such adjustments in the conversion price, in
addition to those required by the provisions of this paragrarh
(7), as. it in its discretion may determine to be advisable in
order that any stock dividend, subdivigsion of shares,
distribution of options, rights or warrants to purchase stock or
securities, or distribution of securities convertible into or
exchangeable for stock, hereafter made by the Corporation to its
stockholders, shall not be taxable.

- SEFS (ix) Except as provided in subparagraphs (i)
through (viii) and in subparagraph I, below, no adjustment in
the conversion price of the Series E Preferred Stock shall occur
upon the issuance of any stock or other securities of the
Corporation or for any other reason.

SRERT D, Any conversion price determined or adjusted
as herein provided shall remain in effect until further
adjustment as required herein. Upcn each adjustment of the
conversion price a written instrument signed by an officer of
the Corporation setting forth the adjusted conversion price and
showing in reasonable detail the facts upon which such
adjustment .1s bazed, and accompanied by copies of the
resolutiond; 1f any, of the Board of Directors passed in
connection therewith shall forthwith be filed with the Transfer
Agant ot Agents for the Series E Preferred Stock and made
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available,for inspection by the holders of the Series E —
Preferred Stock; and any adjustment so evidenced, made in good
faith, shall be binding upon all stockholders and_upon the
Corporation. The Transfer Agent or Agents shall have no duty
with respect to ary such instrument filed with it except to keep
the same on file and available for inspection during reasonable
hours. ;-The Corporation shall also promptly cause a notice,
stating ‘that such an adjustment has been made and setting for
the adjusted conversion price, to be mailed, first class,
postage prepaid, to all holders of record of outstanding shares
of Series E Preferred Stock, at their addresses as the same
appear .on the stock register of the Corporation.

Notwithstanding the foregoing notice provisions, failure of the
Corporation to give such notice shall not invalidate any
corporate.action by the Corporation.

FE E. No fractional shares of Common Scock shall be
issued on conversion. If more than one share of Series E
Preferred Stock shall be surrendered for conversion at one time
by the same holder, the number of full shares issuable upon
conversion therecf shall be computed on the basis of the
aggregate number of such shares surrendered. A holder of shares
of Series E Preferred Stock who would otherwise be entitled to
receive such a fractional share shall, in lieu thereof, receive
from thé Corporation cash in an amount equal to the same
fraction of the Closing Price of the Common Stock on the date on
which such shares of the Series E Preferred Stock were duly
surrendered for conversion, or, if such date is not a day on
vhich the New York Stock Exchange, Inc. (or any successor =0
such Exchange) is open for the transaction of business, on the
next day on which the New York Stock Exchange, Inc. {(or any
successor ;to such, Exchange) is open for the transaction of
businesg;?~

o F. Before any holder of shares of the Series E
Preferrad Stock shall be entitled to convert the zame into
Common Stock, such holder shall surrender the certii_cate or
certificates therefor, duly endorsed or assigned (unless such
endorsement or assignment be waived by the Corporation). at the
office of any transfer agent for the Common Stock or at such
other office or offices as the Board of Directors may have
designated in z written communication delivered by the

. Corporation to each holder of Series E Preferred Stock at such
holder‘'s address on the stock register, shall give written
notice ‘tc the Corporation at said office that such holder elects
to conve:t the same and shall state in writing therein the name
or names and the denominations in which such holder wishes the
certificato or certificates for the Commecsn Stock to be issued.
Tha Corporation will, as soon as practicable thereafter, cause
to be issued and delivered to such holder, or sush holder's
deslgnee or designees, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be
entitled as aforesaid, and a check or cash paymen: (if any) to




which’ such?person is entitled pursuant to subparagraph E of this_,wn”_i

paragraph (7), together with a certificate or certificates
representing any shares of the Series E Preferred _Stock which
are not to be converted but which shall have constituted part of
the shares represented by the certificates so surrendered. All
shares which may be issued upon conversion of shares of the
Series E Preferred Stock shall upon issue be fully-paid and
nonassessable by the Corporation and free from all taxes, liens,
charges and security interests with respect to the issue
therecf, which taxes, liens, charges and security interests
shall be paid by the Corporation. The Corporation shall not,
however, be required to pay any tax which may be payable in
respect of any transfer involved in the issue and delivery of
shares of Common Stock upon conversion in a name other than that
of the holder of the shares of the Series E Preferred Stock
converted, and the Corporation shall not be required to issue or
deliver any such shares unless and until the person or persons
requesting the issuance thereof shall have paid to the
Corporation the amount of any such tax or shall have established
to the satisfaction of the Corporation that such tax has been

paid.

‘ G. All shares of Series E Preferred Stock which
shall have been surrendered for conversion as herein provided
shall, as of the close of business on the date of the due
surrender of such shares, no longer be deemed to be outstanding
and all rights with respect to such shares, including the
rights, if any. to receive notices and to vote, shall forthwith
cease and terminate except only the right of the holders thereof
to receive Common Stock (or other securities or property herein
provided) in exchange therefor. As of the close of business on
the date of due surrender of such shares, the person or persons
in whose name or names any certificate or certificates for
Common Stock shall be issuable upon conversion shall be deemed
to have become the hclder or holders of record of the shares
represented thereby. No payment or adjustment shall be made
upon any conversion on account of any dividends accrued on the
shares of the Series E Preferred Stock surrendered for
conversion or on account of any dividends on the Common Stock
igssued upon such conversion, but no dividends (other than a
dividend payable in Common Stoci} shall be paid upon any shares
of any class of stock or series the ranking junior to the
Series E Preferred Stock until all ac..ned and unpaid dividends
on the Beries E Preferred Stock up to the dividend payment date
next preceding the date of conversion shall be paid or
sufficient funds set aside for the payment thereof.

H. A number of shares of the authorized Common
Stock sufficient to provide for the conversion of the Series E
Preferred Stock outstanding upon the basis hereinbefore provided
shall at all times be reserved for such conversion, subject to
the provisions of subparagraph I of this paragraph (7). If the
Corporation shall issue any securities cor make any chanjge in its

fysteatarts, IO

L L

‘
e Ak

.

>

. f L Nream
R R e,

RIS U L

R T ST N T O

158,

I ¥
s e

4 .
T
s,

OF

e

R

—— Al e 211 140




capital structure which would change the number o shares of
Common Stock into which each shares of the Series E Preferred
Stock shall be convertible as herein rrovided, the Corporation
shall at the same time also make proper provisions so that
thereafter there shall be a sufficient number of shares of
Common Stock authorized and reserved for conversion of the
outstanding Series E Preferred Stock on the new basis. The
Corporation shall take such action as it reascnably deems
necessary and appropriate in order that it may validly and
legally issue fully paid and nonassessable shares of Common
Stock upon conversion of the Series E Preferred Stock.

I. In case of any consclidation or merger of the
Corporation with or into any other corporation (other than a
wholly-owned subsidiary, and other than a consolidation or
merger in which the Corporation is the continuing corporation
and which does not result in any reclassification of, or other
similar change in, outstanding shares of Common Stock referred
to in paragraph (7)(C){(i)-(iii) above), or in case of any sale
or transfer of all or substantially all of the assets of the
Corporation to any other business organization (other than to a
wholly-owned subsidiary), or in the case of any reclassification
or other share exchange whereby all of the outstanding shares of
Common Stock of the Corporation are coenverted into other
securities or property, either the Corporation, the corporation
formed by such consclidation, the corperation into which the
Corporation shall have been merged, or other corporation which
shall have acquired such assets or Common Stock, as the case may
be, shall make appropriate provisions so that the holder of each
share of Series E Preferred Stock then outstanding shall have
the right thereafter to convert such shares of Series E
Preferred Stock into the kind or amount of shares of stock or
other securities or property (which may be cash) receivable upon
such consolidation, merger, sale, transfer or reclassification
by the holder of the number of shares of Common Stock of the
Corporation into which such shares of Series E Preferred Stock
might have been converted immediately prior to such
consolidation, merger, sale, transfer or reclassification.
There shall be included in the instrument effecting any such
transaction, provisions to effect the above right, if necessary,
and provisions for adjustments which shall be as nearly
equivalent as may be practicable to the adjustment provided for
herein. The above provisions shall similarly apply to
successive consolidations, mergers, sales, transfers or
reclassifications.

-{8) Notices. 1In the event that at any time:

o A. The Corporation shall declare any dividend
payable in stock upon its Common Stock or any distribution
(other than cash dividends) to the holders of its Common Stock
or shall subdivide or combine its outstanding shares of Common
Stock into a greater or smaller number of shares; or
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L UEMENY OB. The Corporation shall offer for subscription
pro rata to the holders of its Common Stock any additional

shares of stock of any class or any other options, ‘rights, or
warrants; o

-

o C. The Corporation shall propose to effect any
reclassification of the Common Stock or any consolidation of the
Corporation with or merger of the Corporation with or into any
other corporation or a sale of the properties or assets of the
Corporation as, or substantially as, an entirety to any other
corporation which would result in an adjustment under

subparagrgph (7)C,

then, and in any one or more of said cases, the Corporation
shall cause notice thereof to be mailed to each holder of Series
E Preferred Stock at least ten (10) days (twenty (20) days in
any case specified in subparagraph C above) prior to the record
date of such dividend, distribution or subscription rights
offering or other event or, if there be no record date, the
effective date thereof, and shall specify the date as of which
holders of Common Stock of record shall participate therein or
be affected thereby. The failure to give the notice required by
this paragraph (8), or any defect therein, shall not affect the
legality or validity of any such dividend, distribution,
subdivision, combination, optioni, right, warrant,
reclassification, consolidation, merger or sale, or the vote on
any action authorizing such. :

: "IN WITNESS WHEREOF, this Certificate ¢f Designation was
executed on behalf of the Corporation by its President and
attested by its Secretary on December 27, 1989.

SOUTHEAST BANKING CORPORATION
-~ JoH E. Porta

President and Chief
Operating Officer

BY A’// I‘é_../
;» Thomas R. Woolsey, zgnio:
L Vice President, Senidr

. Counsel and Corporate
.. Secretary
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STATE OF FLORIDA Y
)
)

COUNTY OF DADE

: BEFORE ME, a notary public authorized to make
acknowledgements in the state and county set forth above,
personally appeared Thomas R. Woolsey, Senior Vice Presgident,
Senior Counsel and Corporate Secretary of Southeast Banking
Corporation, a Florida corporation, to me well known and known
to me to be the individual who executed the foregoing
Certificate of Designation, and he acknowledged to and before me
that he executed such instrument as such cfficer and on behalf

of such corporation.

IN WITNESS WHEREOF, I have executed this acknowledge-
ment and affixed my official seal hereto on December 27, 1989.

~HARL. @, | Ao

Notary Public

My Commission Expires:

Nctary Pub'ic, S+ of Florids 2t Largs
My Cormenir 2o [orros Mar, 31, 199]

BONCEU THOU S(n2I0a NOTARY SERVICES
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