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94,/22./07
Secretary of State DOMESTIC g”gggggNTS .
State of Florida CHARTER TAx o
8405 N.W. 53 Street, Suite Cl00 CERT/PHOTD coPY saam-:—:
Miami, Flcrida 33166 AMENDMENT :g.;;
-Crw
Re: Southeast Banking Corporation TOTAL 58068 GG::

amended and Restated Articles of Incorporation

Gentlemen:

Enclosed for filing are an coriginal and 3 copies of
the Amended and Restated Articles of Incorporation of Southeast
Banking Corporation. I am also enclosing a check in the _
amount of $50,060.00 to cover the filing fees, computed
as follows:

1. $15 for filing the amendment.

2. $15 for each of three certified copies (total $4§§; =3
D>
0

n
3. 550,000 tax on the increase of Southeast's auth zedo j:: e
common stock, $5 par value, from 40,000,000 shares to 80, 80,000
shares (calculated in accordance with Section 607.364(4){d} o
and (6)). “

Please file these Articles upon delivery today and
prepare the certified copies.

If you have any questions, please call me at 577-2850,

W:;gzigézlﬁi Sincerely,

b 4ﬂp‘¥&j .— Thomas R. McGuigan, P.A,
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AND RESTATED ARTICLES OF INCORPORATION
OF
SOUTHEAST BANKING CORPORATION

FSoutheast Banking Corporation, a corporation organized
ing under the laws of the State of Florida, dces hereby
rsuant to Section 607.194, Florida Statutes, that:im,.
The name under which it was originally + <2 e

incorporated was Southeast Bancorporation,’

CaE e

Its original Articles of Incorporationiyére?fi_
with the Secretary of State of Florida on-
1967. : LRid

These Amended and Restated Articles of .
Incorporation have been approved by the Board:
Directors of Southeast Banking Corporation at
duly called meeting and include amendments to
Article IIl hereof increasing the authorized:
shares of common stock, $35 par value,.from
40,000,000 shares to B0,000,000 shares, and J
eliminating references to Series Voting Preferred:
Stock. without par value. These amendments were
approved by the shareholders on April 16, 1987& 7
There are no discrepancies between the provisions
of the corporation’s Articles of Incorporation:.as
here-ofore amended and restated and the provisions:
of these Amended and Restated Articles of ;- i ..o
' Incorpovation other than the inclusion of the
foregoing amendments to be adopted pursuant to
Section 607.194(4), Florida Statutes, and the
‘omission of matters of historical interest.

The text of the Articles of Incorporation of
Southeast Banking Corporation, as amended and #u.
previously restated, is hereby restated with. the
amendments described above, effective as of -the
date of filing of this instrument with the -~/
Secrerary of State of Florida, to read as follows

ARTICLE I

“The general nature of the business to '
poration shall be the carrying on of any business,
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undertakinq or enterprise and the exerc ting or
utho:ity which may be done by a private corporationiu:
godiand existing under and by virtue of Chapter 07,3
&*Statutes. it being the intention that this Corporation’:
ﬁduct and transact any business lawfully authorized and

b

' Hithout limiting the generality of the foreguing.é
on may subscribe for, purchase, or otherwigse acquire,
1d:/for investment or otherwise, sell, exchange, mortgage
ddéiihypothecate, or otherwise deal with, and dispose of, any
¥allFsecurities, as such term is hereinafter defined,- ‘and’ to
edirand exercise any and all rights, powers, and privileges
mérship of any and all such securities, including theiright
£ e;%herecn or assent with respect thereto for any and>all:
d$88}:and to lssue or deliver in payment or exchange,.:in:
in part for any securities, its own securities.
akéipayment therefor by any other lawful means.

the term “securities” as used in these Articles o
tion shall mean any and all stocks. bonds.: debentutess
tceptances, evidences of indebtedness or other :
ons, certificates of interest or participation in an
or ventures script. interim receipts, voting trust}
jcates, any interests or instruments commonly khown :a:
t185, and any and all certificates of interest or  I'#
pation in, or of deposit of, any of the foregoing.’
shfor, quaranties of, or warrants or rights to. subs

ing at any time is 85,000,000, of which 80,000,000
‘311 be Common Gtock with a par value of $5.00 per. i
afid ;5,000,000 shares shall be Series Par Value Ptefe:red~$
ith ‘a par value of $1.00 per share, all of which shares

Series Par Value Preferred Stock. Subject tojtha
kisne. set forth below, the Board of Directors is .
ved .at any time, and from time to time, to amend these
itncorporation tn provide for the issuance of share
§iPAr Value Preferred Stock in one or more. se:ies. and

iéles of Incorporation., of the Series Par Value 1%
T Pref8fted Stock or any such series thereof. For each se:ies\
(o tha Bohtdiof Directors shall determine, by resolution or
esoiﬁtiuhs adopted prior to the issuance of any shates thetacf.
the nhmbet=o£ shares that willrcomprise such series and the;
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: AR E preferences, limitations and relative: PR AL ;
1ghtéithdreof, including the following relative rights-andges: e W
ef¢iences, as to which there may be variations between ¥t o Sl pl o

#tefitisories: - e Dy et

L 3B,
) . The rate and manner of payment of dividend

15
-

Whether shares may be redeemed and, ifﬁso.
.. redemption price and the terms and conditio
redemption:; R

o e e el

(AT R

'The amount payable upon shares in the cvén :
"liquidation, dissolution or cther winding-u
. the Corporation; L %%%\ ;

4 ¥ SR
'§inking fund provisions, if any, for th
. redemption or purchase of shares; :

¥
b 3L

Y

e

T

- The terms and conditions, if any, on
‘may be converted: 5 e

HAA R

L
s

.fSubject to the fo
' if any: and :

P (e A

" any other rights and ‘preferences of 8
"o the full extent now or hereafter pe
“the laws of the State of Florida. ;

Sk i)

né event shall any holder of any series:of the
# Value Preferred Stock be entitled to more .than oneé
[ -each share of such stock held by him and,-if .issued;
withiVdeing rights, the Serjes Par Value Preferred Stock will:
votérrdgether with the Common Stock as a single class on allx
mattepgsexcept as otherwise required by applicable.lav and:Z
‘exceptifthat such shares may carry the limited voting.rights ik
‘reqﬁ;igd nn order to qualify such shares for listing.on the:New &
otk Amorican Stock Exchanges or similar voting rights G
equiteéd’in order to qualify such shares for listing on any.:
hetiigtodk exchange. whether or not such shares are;listed.:
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ti'Mo share of "Voting Preferred Stock” shall be issued-
glderation per share in a dollar amount, or having a'fairyg
Vas;detetmined by the Board of Directors). less than 95%:%
£, tN@3” Common Stock Equivalent Value." As used herein, "Common
& stoeKiBquivalent Value” means the market value or book value
whichéVeriis lower, of that percentage of a share of; Common.j
stoekifiaving the same voting power as such share of ;:PVoting L
sPrefdfEpdisStock.” In the case of shares of "Voting Preferred :
7 gtotXfifisgued in an underwritten public offering, considerationiiiy {
pérﬁgﬁ te;shall mean the price per share at which such shares et ; 3
%iﬁ&tihlly offered to the public, and in the case of shares :
Ve¥ing Preferred Stock” not issued with voting rights but
EEL into Common Stock or other securities of the '
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ENCEREYY .o Ay
{J ‘carrying voting rights., consideration pe
war_the consideration per share paid upon issuance: ofithey
WyiPreferred Stock” plus any additional consideration paid“:
ixifeise of the conversion privilege. For purposes. of ;this:
sWii “market value” shall mean the average of the:closing-y
vthe Common Stock on the principal exchange on which:it:
or the fifteen trading days preceding the 'day of :
{37 ¥of such "Voting Preferred Stock,” and “book value®
1Ii4be determined based on the most recent published .-
t¥t-end financial statements of the Corporation preceding
#alance of such “Voting Preferred Stock” prepared .in%
fdance;with generally accepted accounting principles a
Hiasis consistent with those principies used in preparing
d8titecent published audited financial statements of :th
B&kdtion, except as required by a change in generally
8dfaccounting principles. 2 -

‘Phe approval of the holders of Common $tock of . thei
n and any preferred stock having the right: to vote
jith the Common Stock as a class shall be required:
‘the issuance of any shares of "Voting Prefertred Sto
pproval would have been required by law or ‘the ruleg ot
#&:0f, any stock exchange upon which securities of ‘the:H
fdtion may from time to time'be listed had such-"Voting}
Efed. Stock® been Common Stock. The stockholders: vote =%
4ty: for approval shall be that set forth in the“applicabl
i ¥ or stock exchange requirement. For the purposes of ..v
“thejpreceding two sentences, all "Voting Preferred Stock” will
‘bejéounted together with the Common Stock, as shares of Common
- StotEiE urposes of determining whether stockholdetr approval
3 ) in the event both Common Stock and iVetingif
S8tock” are to be issued together or in the same orZin
tos of determining whether stockholder approval. is* )

Ed

. L b . -

g used herein, "Voting Preferred Stock” means any.uy
4¢:Value Preferred Stock which elither (i) carries . votihg
{except those required by applicable law and except £8r(, .o
voting rights required ;in order to qualify such stock

tiftg.on the New York or American Stock Exchanges o

%%btinq rights required in order to qualify such stock:
ing on any other stock exchange) or (ii) ig convertible
én’Stock or other securities of the Corporation

gi8uch voting rights. R Co )

I A L 4

Prior to the issuance of ﬁny shares of a series ofii:
ar: Value Preferred Stock, but after adoption.by th
Birectors of the resolution establishing such series
iisuch action by the holders of the Common Stock as.
téd by these Articles of Incorporation or by law,“1f.
£ act to such series, the appropriate offlcers’

N

Gf related transactions,' they shall be counted tog het 7i5-
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such documents with the®
Lidg may be required by law.. = . .

d) Common Stock. None of the shares of:.the Common iy 3 q
11 be entitled to any preference over anrrotherAshirés?f o }
(“stock. The Common Stock is subject to all ‘of the &
Z §iirights and preferences of the respective serles of
ik Set iﬁf?&thalue preferred Stock. Subject to the foregoing$:
provigibns of this Article 11l with respect to the Series Par
Vall#iPraferred Stock, such dividends, payable in cash,® stock or.
"otg'tkisémwas may be determined by the Board of Directors,.may
“beidédlared and paid on the Common Stock from time to. time:iout
£ifUndsclawfully available therefor. Upon any liquidationjssy)
fdiﬁi%{gtion or winding up of this Corporation, whether voluntary
#Y¥gltntary, after such preferential rights, if any, upon:iiy.
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igifdation as are possessed by holders of shares of any series
wfothe iSeries Par Value Preferred Stock shall have been .- e
§fied,; the remaining net assets of this Corporation shall'b

buted pro rata to the holders of shares of the Commonpg':
nd:the holders of shares of any series of the Series’'Par

raferred S$tock that do not possess preferential rights

:1igquidation, dissolution or winding up.

s

} No preemptive rights shall exist for‘holders’of”
tock or other securities of the Corporazion:with respect
ztgguance, distribution. or sale of additional’ sharesjof :;
toeck or other securities of the Corpotation

vy
Sy it
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\ “Rate Cumulative Preferred Stock, Series A

RESOLVED that, pursuant to authority expressly granted
sted in the Board of Directors by the provisions.ofi’
#167111 of the Articles of Incorporation of the-Corporat
Biatd:of Directors hereby authorizes the issuance ‘of .th
f%gefies of the Series Par’Value Preferred Stock .of thesy:
Biatien, $1 par value, ranking on a parity, as:to thel.
ayme; £ dividends and as to any distribution upon .’ &
iquidation, dissolution or winding up of the Corporation;:
he:#étiés of the Series Par Value Preferred Stock designated'a
; sration’'s “10% Cumulative Convertible Preferred Stock, ‘in
ZP¥t.and hereby fixes the designation, rights,#preferences
mitations of the shares of such series (in addition:tojthes;
faty ] refarences and limitations set forth in the Articles:of
iihcofpotation, as amended, which are applicable to the. Serie
::Yalue Preferred Stock of all series or to all classes of;
1 he Corporation) as follows: e 3

SR s
Designation. The shares of such series shallibe
atdd i*adjustable Rate Cumulative Preferred Stock. Series

et PR I T e T LA AL S R T B e e o
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AN I'saries A Preferred Stock”) and the number;*frauthdrizedv
A sharés gdonstituting such series shall be 600,000. e stated s

£ithe shares of Series A Preferred Stock shall be $350;per;d
$oThe number of shares of Serles A Preferred Stock ma be %é
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déé‘ j8d by a resolution duly adopted by the
Di%g@icfé?-but may not be decreased below the n
oEL88

»'entitled, in preference to the Cocmmon Stock and .any-- .
anking junior to the Series A Preferred Stock, to recelve:
jve cash dividends, when and as declared by the Board of -
¥5-out of funds legally available for the purpose,: from-
f original issuance of such shares to and inciuding
3 ‘1984, and for each gquarterly dividend period . ipigh
Tcommehceihg on April 1. July 1, October 1 and January™l in' each.
cyeat@after March 31, 1984, and ending on and including the ‘day
Wreéceding the first day of the next quarterly dividend
. such period ending March 31, 1384, and each. of such
tiods herein referred to as a “Dividend Period”) atia
ratéiper:yannum on the Ligquidation Value equal *o the Agplicable
EY(asidef ined beiow) in respect of such Dividend PeriodyThe
LamgUtiti'of; dividend per share payable for any Dividend Peried.’ -
L2 ¢ a full Dividend Period., shall be computed on the basis:
§0~day year of twelve 30-day months and the actual-:numbet:
~alapsed in the geriod for which payable. The amount . £
ﬁ;per share payable for each full Dividend Period 3.7
ing after March 31, 1984, shall be computed by dividing -
: he 41 dividend rate for each Dividend Period by four and . -
arpiving: such resulting rate against the Ligquidation Value. per
thata¥of the Series A Preferred Stock. Dividends shall be 3
\ydble when and as declared by the Board of Directors. out;of
:1eégally availablie therefor, on March 31, June 30, .-~% -
30 and December 31 of each year, commencirig on‘'the .
such dates to occur after the date of original issue of
*ieg A Preferred Stocs. Each such dividend shall be.paid

@:holders of record of shares of the Series A Preferred .

' “they appear on the stock register of the Corporation’on;
sétd date, not exceeding 30 days preceding the payment :
hereof, as shall be fixed by the Board of Directors. &

étids. on account of arrears for any past Dividend Periods ¢

sideclared and paid at any time. without reference Lo any -
it dividend payment date, to holders of record on Suchi

“Hot: exceeding 45 days preceding the payment date thereof,

$:bé  fixed by the Board of Directors. No dividends shall .

be . dec¢lared on any other series or class of preferred stock
ankifig on a parity with the Series A Preferred Stock as .toX
'divéﬂénﬁ in respect of any dividend period unless,there shall
iXéwigdibe or have been declared on all shares ofiSeries Al
Wiiipraferted Stock at the time outstanding like dividends for ail”
sE ividendiPeriods coinciding with or ending before such dividend
-2 odf¥Yatably in proporticn to the respective dividend rates ...’
rvall such other series or class or classes of preférred -
the Series A Preferred Stock. Dividends shali'beg g

%
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[ e, whether or not earned, and will accrue on each
of,Series A Preferred Stock from the date of original issuance
thereof .. For purposes of this paragraph (2)A, “Liquidation - -
Vvalue?:shall have the meaning set fcrth in paragraph (6): ¥ /&
pravided, however, such term shall not include the amount of
dividends accrued during the Dividend Period for which the .
L 'u%}tion is being made. ok
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: B. 1f dividends at the rare per share set out in
L 'paragraph (2)A for any Dividend Period shall not have been .
Ydeclared and paid or set apart for payment on all outstanding -
hiresiof Series A Preferred Stock for such Dividend Period and .

Bt

al’ #sceding Dividend Periocds from and after the date of i -
'jdgtiance thereof, then, until the aggregate deficiency shall be |
-detlared and fully paid or set apart for payment, the Corporation
i gkLsnot (1) declare or pay or sSet apart for payment any . - .
“dividends or make any other distributicn on any capital stock of .
‘the: Corporation ranking junior to, or on a parity with. the o
SériesiA Preferred Stock, with respect to the payment of - 7.
ividehds or upon liquidation {(such stock being herein referred - -
“as *Junior or Parity Stock”). other than dividends paid in = 7
gordance with the provisions of the third from last sentence .=
' atagraph (2)A, or dividends ot disrributions paid in shares .. -
options, warrants or rights to subscribe for or purchase .
shates ‘of, Junior or Parity Stock, or (ii) make any payment on '’
Ziackolint. of the purchase. redemption, retirement ot other .
‘deguisition of any Junior or Parity Stock or any options. -
warrants or rights to subscribe for or purchase any Junior or
Parity. Stock. SE .

<
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*{3) Applicable Rate. Except as provided below in this
.padtagraph and in paragraph {9)B, the “Applicable Rate” for any
Dividend Period shall be (a) 125 basis polnts less than (b) the
Highest-of the Treasury Bill Rate, the Ten Year Constant »¢ = -
'Maturity Rate or the Twenty Year Constant Maturity Rate, each as . °
‘Heréinafter defined, for the Dividend Period. If the Corporation- ..
‘determines in good faith that for any reason oné or more of such
 rates cannot be determined for any Dividend Period, then the -
Applicable Rate shall be 125 basis points less than the higher
‘of.the rate or rates which can be so determined. If the . :

Y Y MUY o by e I R TS -gcﬂq:%_-ﬂ

.Cawpo:ation determines in good faith that none of such rates can
“béjdetermined for any Dividend Period, thean the Applicable Rate -

ﬁ%?fteet for the preceding Dividend Period shall be continued .
“foPiisuch Dividend Period. However, the Applicable Rate for any , -
Di“idend Period shall in no event be less than 7-1/2% per annum '
orjgreater than 13-1/2% per annum, except as may be required by
ﬁ'g agtaph (9)B. ' L LT
T :

N

B

Except as provided below in this paragraph, the 7 -
PEeabuty Bill Rate® for each Dividend Period shall be the;.
fehmetic average of the two most recent weekly per annum. '
rates (or the one weekly per annum market & i

if only one such rate shall be published duting .

b




elevant calendar Period (as defined below}) for thre

7'?Troasury bills, published by the Board of Governors ofgthej

Fedé

Tl

tal;Reserve System (the "Federal Reserve Board") during the

Calendar:Period immediately prior to the ten calendar daysi-’®
immediately preceding the March 31, June 30, September 30 ‘and
Dedembar, 31, as the case may be, next prior to the Dividend

Pefiod for which the dividend rate on the Series A Preferred . .. .

Stdck .1s being determined. If the Federal Reserve Board does
s

syt

ublish such a weekly per annum market discount rate during .
Calendar Period, then the Treasury Bill Rate for suchi ' -

Dividend Period shall be the arithmetic average of the two most |
redent . weekly per annum market discount rates (ocr the one weekly

pe
pu
U.§

an¥,

annum market discount rate, if only one such rate shall be:

ished during the relevant Calendar Period) for three-month-
“Treasury bills, published during such Calendar Period by =
Federal Reserve Bank or by any U.S. Government department or

aqéﬁgy selected by the Corporation. If a per annum marketw. : "I
digecunt rate for three-month U.S. Treasury bills shail not be '~
published by the Federal Reserve Board or by any Federal Reserve
Bank?or. by any U.S. Government department of agency during 'such.
Cajendar Period, then the Treasury Bill Rate for such Dividend
Poficd shall be the arithmetic average of the two most recent-

wodkl

y-per anium market discount rates (or the one weekly per

anf{iifn ‘market discount rate, if only one such rate shall be.-.;

pubsl

ished during the relevant Calendar Period) for all of the .

U.SE Treasury bills then having maturities of not less than 80 -

noEy

théig

ngt%

more than 100 days. published durirg such Calendar Perlod by’

tederal Reserve Board or. if the Federal Reserve Board;shall .

publish such rates, by ay Federal Reserve Bank ot by any .
i Qovernment department or agency selected by the Corporation. .

e-Corporatior. determines in good faith that for any reason
.S§. Treasury bill rates are published as provided above
ch Calendar Period, then the Treasury Bill Rate for
{vidend Period shall be the arithmetic average cf the per
arket discount rates based upon the closing bids during
alendar Period for each of the issues of marketable non-
ast-bearing U.S. Treasury securities with a maturity of not
khan 80 nor more than 100 days from the date of each such : -

.qﬁﬁlﬁtion, as chosen and quoted daily for each business day in'y
‘New Yo'k City (or less frequently if daily quotations shall not

‘be

of L

3

ec

.

ererally available) to the Corporation by at least three . . -
Adized dealers in U.S. Government securities selected by the .
ration. If the Corporation determines in good faith that:
ny teason the Corporation cannot determine the Treasury
Rate for any Dividend Pericd as provided above in this. -
iph, the Treasury Bill Rate {or such Dividend Pericd shall
srithmetic average of the per annum market discount:rates
»sn the closing bids during such Calendar Period for:each
He. iisues of marketable interest-bearing U.S. Treasury ¥ "
{tie with a maturity of not less than 80 nor more than 100:
from.the date of such quotation, as chosen and guoted daily
&c? business day in New York City (or less frequentlyiif . =7~
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otations shall not be generally available}’t
ffporation by at least three recognized dealers:in U
jtetiiment securities selected by the Corporationuiiz

"Except as provided below in this paragraph} thel¥ :
anstant Maturity Rate” for each Dividend Period shall'be
thmetic average of the two moSt recent weekly per ‘annum.,
gar Average Yields. as defined below (or the one weekly per
JTen Year Average Yield, 1f only one such Yield shall-be;
$1ished during the relevant Calendar Period}, published by. the
“hFéddraliReserve Board during the Calendar Period - immediately’
S H¥IBe E0 the ten calendar days immediately preceding the March:
: er 30, and December 31, as the -case mayibe
' : d Period for which the dividend rateon:th
“A Preferred Stock 1is being determined. 1f.the Federa
fvé: Board does not publish such a weekly per;ahnum»rengXedr-
ageivield during any such Calencdar Period., then the Ten-Year
‘arit. Maturity Rate for such Dividend Pericd shall be-the
hmétic average of the twy most recent weekly per annum Ten
“Average Yields {or the cne weekly per annum Ten Year i gLy
ageivield, if only one such vieid skall be published during,
relevant Calendar pericd), published during such Calendat}y;
v Federal Reserve Bark or by any .85y Government
. elected by the Corporationd 1f &:per”
Tern Year Average Yield shall no® be published by the -
al-Reserve Board or by any Federal Reserve Bank or bY,
g5y ernment department or agency during such Calendari’
@t iodysthen the Ten Year Constant Maturity Rate for suchi:’. ¥
2 'Qiéendjpe:iod shall be the arithretic average of the two most
ghdtitiweekly per annum average yielids to maturity {or ‘the one
CweEk1yTaverage yield to maturity, if only one such yield shall“’
F¥ipiubilished during the relevant calendar Period) for alljof the
,fyig"'¢traded marketable U.S. Treasury fixed interest-rate
gaeiif ities (other than Special Securities (as def ]
t¥Si having maturities of not less than eight nor.mo
¥geiveiyears, published during such Calendar Period by the:
dda¢al, Reserve Board or, if the Federal Reserve Board shall.not
is uch yields. by any Federal Reserve Bank . or by "any U.S.
nﬁbnt department or agency selecsed by the Corporation. - :1f

.,
-

t,ﬁgg‘.po:ation determines in good faith tha% fot, any reason the
d¥poration cannot determine the Ten year Constant Maturity Rate
£UEany. cond Period as provided above in this paragraph
¥he, Ten Year Constant Maturity Rate for such Dividend :
shall be the arithmetic average of the per annum averag
to maturity based upon the ciosing bids during such
bnddr; Period for each of the issues of actively traded;
Rerible U.S. Treasury fixed interest rate securities (othet
A7 Special Securities) with a final maturity date not /less™,
ight nor more than twelve years from the date.of each’ suc
_as chosen and quoted daily for each pusiness dayiini
(or less freguently if daily quotations shail
) to the Corporatinn by at least. t

.




e
ke except as provided below in this paragraph, ‘
Hstant Maturity Rate” for each Dividend Period shall de.

kt:ithmetic average of the two most recent weekly per annum:

TweﬁiQ%Yea: Average Yields. as defined below (or the one weekly

per Zitthum Ten Year Average vield if only one such Yield shall be
publifkediduring the rele Calendar Period), published by:ithe:
iRegerve Board dur i immediately:
+he ten calendar days immediately preceding the March
0, September 30 and December 31, as the case may be,
the Dividend Period for which the dividend rate on the
referred Stock is being determined. If the Federal:
8sard does not publish such a weekly per annum Twenty.
jorage Yield during any such Caiendar Period. then the :
Year Constant Maturity Rate for such Dividend Period . ‘ E
r he arithmetic average of the two mOSt recent weeily : &
Twenty Year Average vields (or the one weekly per.is™ izt
: oW r Average Yield, if on.y one such Tield shall: be: Skt s
pubiighe rhe relevant Calendar pPeriod), published duzing; g N f
dchjtidlendar period by any Feceral Reserve Bank or by any U:S.. o I
veth - .department or adency selecred by the Corperationiyr-if: SRR ht7
Eiianrum Twenty Year Average vield shail not be. olished; by : Tk
6P&1 Reserve Board or by any Federal Reserv® Jdank or by St R 5
E§EfGovernment department or agency during s! <ft Calendar - a1 [
w¥ihan rhe Twenty Year Constant Maturity Rate for such : 3%
“period shail be the arithmetic average cf the two adst
ekly per annum average yvields to maturity (ot the onhe
dverage yield ro maturity, i€ only one such yield shall
ished during the relevant Calendar perind) for all of ‘the
traded marketable U.S. Treasury fixed interest ratey-” : .
»3 {other than Special Securities) thea having [ ok 2 &
‘of not less than eighteen nor more than twenty-two ¥
Eipublished during such Calend:r Period by the Federal-y
¢ Board or, if the Federal Reserve Board shall not publish
‘sids, by any Federal Reserve Bank or by any U.8, 70L&
5V d] - department or agency selected by the Corporation.® If:
the tstporation determines in good faith that for any  reason .the :
%‘Corpﬁidtipn cannot determine the Twenty Year Constant Maturity ;-
: atelfgrany Dividend serieod as provided above in thigs “ :
ph; then the Twenty Year Constant Maturity Rate .for:such’
#d  Period shall be the arithmetic average of the per annum
ields %o maturity oased upon the cleosing bids during:

. jefidar Period for each of the issues of actively traded.
mar ie'U.s. Treasury fixed interest rate securities (other
harfi8pecial Securities) with a final maturity date not less
han }ghtéen nor more than twenty-two years from rhe:date. o i

jchiguotation, as chosen and quoted daily for each :
g day in New York city (or less frequently if daily *+f
Shs:shall not be generally available) to the Corporation’

s
8
i
|
;
%

'4Agt,three recognized dealers in U.S. Covernment
tred by the Corporation. oo




t

: ﬁthe Treasury Bill Rate, the Ten Year Constkﬁt-ﬁﬁiur i
dlthe Twenty Year Constant Maturity Rate shall each bej.
the nearest five hundredths of a percentage pointi

v

The Applicable Rate with respect to each pividend *E
“will be calculated as promptly as practicable by the’
‘Corpdration according to the appropriate method described ¥
| heeein:; The Corporation will cause notice of such Applicable
Fohe included with the dividend payment checks next mailed
a:fiolders of the Series A preferred Stock. If the number
diders of record of shares of Series A Preferred Stock as
i%ﬁppear on the stock register of the Corporation on the_
«date for any Dividend Period shall exceed 100, the .
ition will cause the Applicable Rate for the next
g.Dividend Period to be published in a newspaper of
‘@irculation in New York City prior to the commencement
ividend Period. S TR -

‘For purposes of this paragraph (3}, the term;'

“calendar Period” means a period ofifoutﬁeeﬁ?

Z{ii) “special Securities” means securities which'can,
tion of the holder, be surrendered at face value in: .-
¢ any Federal estate tax or which provide tax benefits
Holder and are priced to reflect such tax benefits or
were originally issued at a deep or substantial discount

54{111) The weeily per annum market discountjiate‘fo:
ffoRth U.S. Treasury bills shall be the secondaty market
,m‘n“‘i Lo . ' N : N .-

(iv) “Ten Year Average Yield' means the average 'y eld
ﬁfity for actively traded marketable U.S. Treasury fixed -
t¥rate securities (adjusted to constant maturities ofiten
4nd | R
{v) "Twenty Year Average Yield" means the average:
maturity for actively sraded marketable U.S. Treasury

iries {adjusted to constant maturig&esi
ey &

e,

Voting.

The holders of the shares of Series A.
owing voting rights: g

: 1f at any time accrued dividends payable.on:’
he'Sa8kidg A Preferred Stock in an amount equivalent to six full
quaitetly dividends (whether of not consecutive) shall be in% -

A srreatdsiithe number of directors then constituting the Board‘o
AN ' : . ;
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ghall be increased by two and the holder
¢ erred Stock and every other class

Ankifi§fcn¥a pacity with the Series A Preferred Stockias 't
ividéndsiand discributions, upon which like voting ‘rights:haves
iioniferred and are exercisable (the Series A Preferred,
‘other preferred stock being hereafter . ref :
ibparagraph (i). as the "Preferred Stock”). voting
talyias a class regardless of series, to the exclusio
tders.of Common Stock, shall.be entitled to elect suc
: l¢direcrors at any annual meeting of stockholders:
fdlimeeting held in place thereof, il i
hilders of the Preferred Stock called as hereinafteril
i Whenever all dividends in arrears on thePréferred:
tie time outstanding accrued for all past quatrterly:y
periods shall have been paid in full, or decldred:ahd
jent for the payment thereof set apart feripaymeatjl
“ight of the holders of the Sreferred Stockito elec
rwo directors shall cease (but subjectidlwa
‘ing of such voting rights in the case of any,.simi
adfrearages in dividends), and the terms of O0ffice ni ALl
élected as directors by the holders of the??fbfefredﬁi
; and the pumber of the.Board,gQ3 gt
. - %

enever such right shall ves:z, it may be exercised: %
s B
%)

Elyieither at a special meeting of the hoidersiof tecd
slbreferred Stock, or at any annual stockholders) -meetinguiy
“Hbreafter it shall be exercised only at annual:stockholders,

y special meeting for the exercise of suthikight G
1led by the Secretary of the Corporation as prompily
“ and in any event within ten days, aftet?receiptiof
‘equest signed by the holders of record ofiat.leas

. utstanding shares of .any class or seriesiof: thes

edi8tock entitled to vote. Notwithstanding the:: E

neiof this paragraph, no such special meetingshallsbe

JdEing the 90-day period preceding the date fixed.for the
tilgeting of stockholders., ¥

SRCIANY director who shall have been elected by:the:
' ferred Stock (“Preferred Director”) shall holdroffige
for rald expiring at the next annual meeting of stockholder

/{subjédeite the earlier termination of such term as ‘describeds
Sthe Ei¥stiparagrdph of this subparagraph (i}). and duting sudh iy

&y-be removed at any time, either for or without{causé
+he affirmative.votes of the hcliders:of reco
_ y of the ocutstanding shares of Prefer:ed.Stockigiveén:
‘at: a’‘§pecial meeting of such stockholders called forithes
putpogdifrand any vacancy created by such removal may “also’ be
1% mesting. A meeting for the removal ofta  iiii

PrefettediDirector and the filling of the vacancy created
rherebgishall be called by the Secretary of the Corporationy
Fwithliijten days afrer receipt of a request therefor,''signed

12~
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#c5 0of not lessﬁihﬁnzzﬁtugf the then'outétaﬁdi g
Y¢lass or series of Préferred Stock. ; Such.meeting
it the earliest practicable data thereaftﬁg%,

Ay . T e o o 5
Any vacancy caused by the death or resiqntﬁion'o
:Director may be £i1lad by the Board of Ditectors]
fnation of the then remaining pPreferred Director, ofit
i of such remaining preferred Director and.evidencdd by
‘¥iment in writing signed by such Proferred -Directorijand
th the Corporation. If, at the time any suchivacancy’
j¢eur, there shall be no such remaining directot; forithe
%5 nominating a successor to £i11 such vacancy. the¥
£ the Preferred Stock shall be entitled toselect,

I5nalidirectors to £i11 both such vacancies atg ‘meeting:
"such purpose. Such meeting cf the holders:ofthe
drock shall be called by the Secretary of ithe

“jon at the earliest practicable date afteriany suc
tresignation and in any event within ten days:after
£ a written request .signed by the holders.pof recorl

£#10% of the outstanding shares of any classyor seriestd

any meeting of the holders of the Preferied Stock
y this subparagraph {i) tov be called shall not- have s

.

b
$iled within ten days after personal servicegéfwaﬂwqitted
herefor upen the Secretary of the Corporation oiswithin
ays after mailing the same within the United. states. ol
¢ registered mail addressed to the Secretary of: the-
on at 1its principal office, then the holders of-recot
5t 103 of che outstanding shares of any class or. serie
\fetted Stock may designate in writing one of.their .number
{iaijch meeting at the expense of the Corporation and-such:
ay be called by such person so designated;upon the! St
ytequired £or annual meetings of stockholders.: =
¢&Ferred Stock so designated shall have access
@€ the Corporaticn for the purpose of causing'meetings of
1dérs .to be called pursuant to these provisions.: z
%;iny meeting of the holders of Preferred Stock to.vote
a5, 97¢lagg for the election or removal of preferred Directors -
‘shaliibdrheld at the place for the holding of rhe annual meeting
Heigtockholders of the Corporation. At such meetingi:the .
egefitelin person or by proxy of the holders of a;majorityio
Giitdtanding shares of .Preferred Stock shall pe:requiredito
vifute a quorum; in the absence of a quorum, a:majority
‘ders present in person jor- by proxy shall have power

i .

“the meeting from time'to time without nétic i otherithaniy

il.a quorum shall be present
I F

e

ent at the meeting, unt

" (ii) So long as any shares of the series AW
[ 44 'Stock shall remain outstanding. in addition to anj
thérsyote of stockholders then required by applicable law. .0l
heiAbtikles of Incorporati n, the Corporation will ot &
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(a) without the consent of the holders of:

2

-2/3% of all outstanding shares of e g

{Stock and all other series of the Se £ ¥

tred Stock upon which like voting rights have been . et fl

tted and are exercisable, acting as a class, by a vote at a o B
meetifigiof such holders or by written consent of such holders ' g
gwitholtiyd meeting, amend, alter or repeal any provision of the k
cCorpdration's Articles of Incorporation or By-Laws so as to < i
dimatefislly affect the rights, powers or preferences of the & i P
"shar#izof-the Series Par Value Preferred Stock, as a class; =
e provided s however, that in 4ny case in which one or more, but §
cnot «dl1j%¥series of such class, but including the Series A . .. 4
would be materially affected as to the rights, i

» the affirmative vote of the w.- &

s shares entitled to cast at least 66-2/3% of the votes &

+to be cast by the holders of the shares of all series:
ufd be materially affected, votiny as a c¢lass, shall be
quii*éd,. 'and the holders of shares of any series that would'not
erially affected shall not be entitled to vote thereon:
»further, that an amendment of the provisions of the
vf Incorporation or By-lLaws so as to (x) increase the
-dggrdgate number of authorized shares of the Series Par Value
Prefdbtted:Stock or create any class or series of stock ranking
prioEiifoion a parity with, or junior to the Series Par Value -,
géttoed Stock either as to dividends or upon liquidation. . er
‘any BB&Lrity convertible into srock of any such class or series
(or #H¥iincrease in the authorized number of shares of .any such
1as; i5eries of stock) or (y) authorize or effect any merger
c.cghsolidation of the Corporation with or inte any other 5
orpgkatisn solely for the purpose of effecting a change in the . -
juri#diction of incorporation of the Corperation or (2) w7
authd¥ize 'or effect any amendment or alreration of the rights of"
Con ‘Stock, shall not be deemed to materially affect the .
tights or preferences of the holders of the Series Par
Préferred Stock for the purpose of this subparagraph (a);

T P A R R e B Nt AR 3P by s

RS (b) without the consent of the holders of .
it 168E¢66~2/3% of the total outstanding shares of Series Ay
reféired. Stock, voting separately as a class with all other*: ©
ftedtid ‘Séries of preferred stock of the Corporation ranking on
T paE th the Series A Preferred Stock, either as To s

for upon liquidation (collectively referred to in this

aph (b) as the "Parity Preferred-). Ly a vote at 1 % .
;O£ . such holders or by written consent of such ho.ders °
d-Mmeeting, create any class of szock ranking prior to

:8¢fdes A Preferred Stock as to dividends or upon c A

‘fg' 6n: provided that no class or series of preferred stock

iuberincluded in the Parity Preferred if, as the time such -
lagis, eries was created, the Board of Directors was o
uthdlzed by the stockholders to create such prior ranking &~
tochg%b;gvided, hewever, that no such consent of the holders of.

ny.: 88 0f preferred stock shall be required if, at or prior

>

i e when any such corporate action of the type referred
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Rk
deytiatasr 8
1Ehtii 60 days of the date such notice is given, {y):
20 félass of preferred stock are redeemed or sufficien
fidve been deposited in trust to effect such redemptio
“no part of such class of preferred stock is being:xg
iWwith proceeds from the sale of the new stock rankin
o:the Series A Preferred Stock either as to.dividends or

e without the consent of the holders
8t a majority of all shares of the Series A Preferred
all other series of Serles Par Value Preferred

y, iquidation (for purposes of thig-.»
Mfadraph (c). the "Parity Preferred”), by a vote at 'a
#0f such holders or by written consent of such holders
\-meeting, increase the aggregate number of:authorized
<BE the Series Par Value Preferred Stock or create any
bElStock ranking on a parity with the Seriesg Par Value -
red. Stock either as to dividends or upon liquidation}

the authorized number of shares of any such class

LI Except as ctherwise required by law,
tion or pursuant to paragrapgh (4)A above, t
Pref@tted Stock shall have no voting rights.

1 y not redeem the Series A Preferred
;December:31, 1988. The Series A Preferred Stock shail b
reddemable, in whole or in part, at the option of ~the
SEpbtation. by resolution of its Board of Directors,:
fget Deécember 31, 1988, through December 31, 1993, Y
Redeniption Price” of §51.50 per share, plus accrued and unpai
i¥idends (whether or not earned or declared) thereon toithe:y:
redémption date. Thereafter, the Series A Preferred Stock:shall
Jfeddemable, in whole or in part, at the option of" the - huiy

be;

'Corpdration, by resolution of ite Board of Directors; atay

Redemption Price of $50.C0 per saare, plus accrued and unpaid

‘diVidends (whether or not earned or declared) thereon to, the
ption date. ‘ [ e

8. If, on May 1, 1986, the holders of ‘the’SeridstA
Stock do not have, at a minimum, the voting rights set
{ ‘paragraph (4)A above, either by virtue of :the listing il
i@ Seéries A Preferred Stock on the New York Stock Exchahge.y, «
‘wtiotherwise by amendment to the Articles of .Incorporation;

thiffrom that-date through the earlier of (1) the &ate such
votingftights are effective and (ii) December 31,:.1988,. thei::
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$fA Preferred Stock shall be redeemable, .OrER
:the option of the Corporation, by resolution.ofiyitsi
:Directors, at a Redemption Price of $62.00 ‘per:ghare
paid dividends (whether or not'earned’of
) . thereon to the redemption dace.
b igssi‘the Series A Preferred Stock shall be reduemableias

déd in paragraph (5)A above,

n C, In the event the Corporation shall determin
tless than all the shares of Ser: ok
ing, the shares to be redeemed shall be selected:pro
:lot or in such other equitable manner as the Board:o
'8 may determine. and the certificate of the Secre
poration, filed with the Transfer Agent or Agents f
f Series A Preferred Stock of such determi

yfi-Directors shall be conclusive.

Notice to the holders of shares of Series A
d Stock to be redeemed shail be given by mailing-to
notice of such redemption, first class, postage
»not later than the thirtieth day. and not earlie
tieth day, before the redemption daze. at their las
§885.as they shall appear on the stock register of they
tion. Any notice which ig mailed as herein provided =
@ conclusively presumed to have been duly given. whethet
the stockhoider receives such notice; and fallure duly-to
h notice by mail, or any defect in such netice, to“the
of any stock designated for redemption shall not- affect
dity of the proceedings for the redemprion:of any
I Series A Preferred Stock. e

The notice of redemption to sach stockholdar™
Of Series A Preterred Stock are to be redeemed shall £
~the number of shares of Series A Preferred Stock.to be.
; and if fewer than all the shares held by . such holder
mber of shares of Series.A Preferr
to be redeemed, the redemption date:
t which shares of Series A ‘Preferred
; Ee to be redeemed, and shall specify where payment of.the
sdomption Price is to be made upon surrender of certificates &
:Budlt shares, and shall state that accrued dividends to the
emptlion date will be paid as specified in said notice and
S50Mm and after said date dividends therecn will ceasejto
U8 8¢ Notice having been mailed as aforesaid, from and. aftret!
amption date (unless default shall be made by the i
ation in providing .funds for the payment, ot the paymeht:
iRedemption Price and accrued dividends), dividendsron:
f Series A Prefer-od Stock so calijed £or redemptioft ,
slycease to accrue, and said shares shall no ionger be: deemed
joutstanding, and all rights of the holders thereof: as
dlders of the Corporation {(except the right to receive
hae Corporation the Redemption Price, plus accrued and
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widends thereon) shall cease. In the event:that>f
fishares represented by a stock certificate -are to'ba
4 new certificate shall be issued representing th
putE@tleemed "shares without cost to the holder thereof ' i
K CaFpiration's obligation to provide funds for the Redemptio
PEICHERRA® accrued dividends shall be deemed fulfilled if;'
the recemption date, the Corporation shall deposit with a
trust company (which may be an affiliate of .the -
i *8tlon), having an office or agency in the City of Mmi
ag@fofiFlorida, having a capital and surplus of at: least
00, or with any other such bank or trust company
ental United States as may be designa d
o time by che Corporatioen, funds necessaty for: such-
“in trust for the account of the holderg  of: the i
fiSeries A Freferred Stock to be redeemed, with o
ble instructions that such funds be agplied to the T}
tion of the shares of Saries A Preferred Stock. so called
emption. Any interest accrued on such funds.shal be
the Corporation from time %=~ rime. Any funds so
ted:iand unclaimed at the end of one year (or any- longe
equired by law) from such redemption date ‘shall-be’::
eleased to the Corporation, after which the holderior
;Such shares of Series A Preferred Stock’'soc called:for
'shall look only to the Corpeoration for payment of7the
" Price, and accrued dividends to the redemption date
o -z LS e

st.

o

Ligquidation Preference. In the even
dissolution or winding up of the Corporation
oluntary or involuntary, the holders of the shareg:of &
s A Preferred Stock shall be entitled =o receive cut of;
ts of the Corporation. whether from capital .or surplus
dture, an amount in cash equal to $50 per share togethe
‘eAch case an amount egual to any accrued and unpajd®os
8. (whether or not earned or declared) thereon to the
Uch distribution (herein referred to as “Ligquidation
and no more, before any payment shall be made or. any
stributed to the holders of Cermmon Stock, -or any other .
the Corporation fanking as to distribution’ of assets on.
on junior to the Series A Preferred Stock. /. Kelther the
11 or substantijally all of the property and assets; of
Qorpdration to, nor the merger or consolidation of the?
gkdtlon into or with, any other compary shall be deemed:it
Jiguldacion, dissoluti :
3 aragraph (6). No payment or distribution on accout
idation. dissolution or winding up of the Corporation’
sthade to the holders of any other class or geries.
dnking as to distribution of assets on liguidation o :
With the Series A Preferred Stock. unless there shall be
Fthe same time to the holders of the Series A.Preferred.
ike distributive amounts, ratably, in proporticn tothe
' 3gt}bu:ive amounts to which they and the holders of such

-
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if%ék:are respectively entitled with respeci;to,ﬁﬁch-
itial digtribution.
2

I ’ : R &

£(7) No Sinking Fund. The shares of Series A Preferred
i1l not be subject to the cperation of a purchase,:
nt :or sinking fund. ' B ¢

Sl PR e
Z(8) No Conversion Rights. The holders of shares:of
preferred Stock shall have no rights herein to convert':
ijalares into or exchange such shares for shares of any other
Yoriclasses or other series of any class or classes of
tock (or any other security) of the Corporation

Change in Terms. _ o )

From and after the date of issuance of the Serles:
tefarred Stock until April 15, 1984, the terms of the Seri
‘Pté#ferred Stock may we changed, by resolution of the Boa d.o
iré€tots, to match the terms of a subsequent sa i

r more of adjustable rate preferred szock B
tock ptovide for a dividend rate that is greater than

neéifippiicable Rate as defined in paragraph (3) herein. ;The
pptopriate officers of the Corporation shall file such -"3-
amehdmeHts to the Articles of Incorporation as are necessaty .t

K

1f, on May 1. 1986, the holders of the Series A"
fred Stock do not have at least the minimum voting right
th in paragraph (4)A above, either by virtue of the -
iof the Series A Preferred Stock on the New York Stock

¢ gé, lnc. or otherwise by amendment to the Articles of
nédkporaticn of the Corporation, then from and after May 1,
“ard until the holders of the Series A Preferred stoek =
1112 £irst have such voting rights, the Applicable Rate shall
300 basis points above the Applicable Rate otherwise
§%?1 ted pursuant to the provisions of paragraph (3}

% The resolution set forth above was duly adopted in
itlons of the Board of Directors of the Corporation on
er-16. 1983, and in resolutions of the Executive

loard of Directors on January 30, 1984. :

lfative Convertible PrefeEred Stock.VSeriesVB

" RESOLVED, that pursuant to authority expressly ‘gran
ﬂvested in the Board of Directers by the provisions
“111 of the Articles of Incorporation. the "‘Beoard o
-] izes the issuance of the second series:bf
érles Par Value Preferred Stock of the Corporation. 81
Fanking on a parity, as to the payment of dividends;
hy distribution upon liquidation, dissoluticn or wind
o . 2o ot
. ; :

1
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Corporation, with the series of the Series: Par:Value

, tock, $1 par value, designated as the Cerporation’
»Adjutable Rate Cumulative Preferred Stock. Series A,". and
%é:ﬁbﬁﬁfixes the designation, rights, preferences and . £

imitations of the shares of such new series (ir addition to " the:
rightsipreferences and limitations set forth in the Articles of:
Incdtporatior, as amended, which are applicable to the Seriles’
‘ e Preferred Stock of all series or to all classes o

ofithe Corporation) as follows: o

Y T L e R

TTECTE bt - ey
rEsisieTaTs

ey

% Designation. The ghares of the second series
-Par Value Preferred Stock, §1 par value, shall be @y
gratéd “10% Cumulative Convertible Preferred Stock, Series
heteinafter, the "Series B Preferred Stock”) and the number:
tthorized shares constituting such series shall.be S00,000 .4
eistated value of the shares of Series B Preferred Stock :shall
>$50per share. The number of shares of Series B Preferred -
&k may be decreased by a resolution duly adopted by the Board
8ctors, but may not be decreased below ine number of |
j0f Series B Preferred Stock then outstanding. ... . ¥

7

b Cni

yu ey
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Dividends.

The holders of shares of Serie
led, in preferenc
tlative cash dividends,
wDirdeeotsiout of funds lega
theidite of original issuance of such shares tg
21984, and for each quarterly dividend period R
ihgt on April 1, July 1. October 1 and January 1 in each
‘after-March 31, 1984. and ending on and including the day.
Preceding the firss day of the next quarterly dividendx:
such period ending March 31, 1984, and each of such
fiods herein referred to as a "Dividend Period™) atiths-
0% per anhum cof the Liquidation Value (as hereinafter -
fthereof (surject to adjustment as provided in paragraph
10W), and no more. The amount of dividend per share;: .
for the portion of the Pividend Period from the date of
, ries B Preferred Stock to- and '

L,

SO

22

A A R T

y months and the actual number’af
or which payable. The amount o
er share payable for each full Dividend Period
g after March 31, 1984, shall be computed by -dividing
fiill¥dividend rate for each Dividend Period by;four.and
_? uch resulting raze against the Liquidation:Value;pei
if:the Series B Preferred Stock. Dividends shali be
& ed by the Board of Directors,-
“Eune é?bqally avallable therefor, on March 31, June 30, .
Sept#mber. 30 and December 31 of each 7ear. commencing on the .
1:3&%%‘ Such dates to occur after the date of original isgue of
3 £ B Preferred Stock. Each such dividend shall be paid
5 ;
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to as "Junior or Parity Stock"), other than dividends paid in

~ -

to the holders of record of shares of the Series B Preferred R
Stock as they appear on the stock register of the Corporation on T
such record date, not exceeding 30 days preceding the payment =
date therecf, as shall be fixed by the Board of Directors.
bividends on account of arrears for any past Dividend Periods -
ray be declared and paid at any time, without reference to any
regular dividend payment date, to holders of record on such
cate, not exceeding 45 days preceding the payment date thereof,
as may be fixed by the Board of Directors. No dividends shall . . ... _
ke declared on any cther series or class of preferred stock -
ranking on a parity wirh the Series B Preferred StocK as to -
dividends in respect of any dividend pericd unless there shall o
licewise be or have been declared on all sha:es of Series B .. .. R
Preferved Stock at the tine outstanding like dividends for all . T
Dividend Periods co:inciding with or ending before such dividend o
period, ratatliy in proportion tao the respective dividend rates - =
fixed for all such other series or class ot slasses ¢ rreferred’

stock and the Series B Preferred Stock. Dividends chall he
cumulative (whether or not earned) and will accrue -+ v share
of Series B Preferred Stock from the date of origin -5 ence |
cherecf.  For purposes of this paragraph (2)A, "Liquiiat v

7alue” shall have the meaning set forth in paragraph (5);
provided, however, such term shall not include the amcunt of

dividends accrued during the Dividend Period for which the - -—
calculation is being made. ) T o

3. 1f dividends at the rate per share set out in -
paragraph (2)A for any Dividend Period shall not have been R -
declared and paid or set apart for payment on all outstanding
shares of Series B Preferred Stock for such Dividend Period and
all preceding Dividend Periods from and after the date of '
issuance thereof, then, until the aggregate deficiency shall be -
declared. and fully paid or set-apart for payment, the L
Corporation shall not (i) declare or pay c¢r set apart for-- S A
payment any dividends or make any other distribution on any
capital stock of the Corporation ranking junier to, or on a
parity with, the Series B Preferred Stock as to the payment of
dividends or upon liquidation (such stock being herein referred

accordance with the provisions of the third from last sentence

of paragraph (2)A, or dividends or distributions paid in shares ..
of, or options, warrants or rights to subscribe £or or purchase
shares of, Junior or Parity Stock. or {(ii) maxe any payment .on
account of the purchase, redemption, retirement or other ~ -
acquisition of any Junior or Parity stock (except payment in the
form of Junior Stock) or any options, warrants or rights to ’
subscribe for or purchase any_Jdunior or Parity Stock.

(3 Vezina._ . . .. . . . ... .. _

A The holders of the shares of Series B Preferred
S-ock shall have the foliowing voting rights:




(i) If at apy time accrued dividends payablé?onﬁ.

¥
;§erfés B Preferred Stock in an amount equivalent to six full -

squarterly dividends (whether or not consecutive) shall be in =
;arréarsy the number of directors then constituting the Board of -
-Directors shall be increased by two and the holders of shares of

"thejSeries B Preferred Stock and every other class, or series of -

-a ciass: if ary. of the preferred stock of the Corperation
ranking on a parity with the Series B Preferred Stock as to .
‘dividends and distributions, upon which like voting rights have

;beefifconferred and are exercisable (the Series B Preferred Stock .

-and£guch other preferred stock being hereafter referred to, in -
thigjsubparagraph (i), as the "Preferred S%ock"), voting . ...
‘sepdrately as a class regardless of series, to the exclusion of
theiholders of Common Stock, shall be entitled to elect such two
‘add?vional directors at any annual meeting of stockholders or
special meeting held in place thereof, or at a special meeting
of .the"doulders of the Preferred Stock called as hereinafter
provified. Whenever all dividends in arrears on the Preferred
Stockfat:the time outstanding accrued for all past gquarterly
divlidend periods shall have been vpaid in full, or declared and a
‘surgsufficient for the payment the-~2f set apart f£or payment,

‘;heﬁgﬁhegright of the holders of * = :referred Stock to elect
‘sucliyadditional two directors shs' co e {but subject always to
thejrevesting of such ve*ing tigs " zhe case of any similar
‘futute arrearages in dividends). . e terms of office of all
- persohg elected as directors by tne houlders of the Preferred :
 Stoekishall terminate, and the number of the Board of Directors

shallibe reduced by two.

<D
TEg ' s Whenever such right shall vest, it may be exercised
1n1%i311y either at a special meeting of the holders of record
of vtha Preferred Stock, or at any annual stockholders' meeting,
butgthereafter it shall be exercised only at annual: - S
stotkholders’ meetings. A special meeting for the exercise of
suchifight 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
atjleast. 10% of the outstanding shares of any class or series of

. thefPreferred Stock entitled to vote. Notwithstanding the .. . ..

" provisions of this paragraph. no such special meeting shall be

i

' helg$?u:inq the 90-day pericd preceding the date fixed for the )

meeting of stockholders,

- Any director who shall have been elected by the hodlders

¢ breferred Stock ('Preferred Director”) shali hold office
term expiring at the next annual meeting of stockholdets |
jéctiteo <he earlier termination 3f such term as described i
thelifiret paragraph of this subparadraph (1)), and dur ing -such
terth inay -be removed at any time, either for or without cause;

and . only by, the affirmative votes of the holders of record:
ajority of the outstanding shares of Preferred Stock given’

special meeting of such stockholders called for the . ..,
ge nd any vacancy created by such removal may also be

I
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filled at such meeting. A meeting for the removal of a .
. preferred Director and the filling of the vacancy created

B thereby shall be called by the Secretary of the Corporation

" wizhin 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.

s Any vasancy caused by the death or resignation of a ) Jit
. preferred Director may be filled by the Board of Directors, upon R
T the nomination of the then remaining Preferred Directonr, or the -
= succeszor of such remaining Preferred Director and avidenced 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 director for the L
.o : purpose of nominating a successor to £fill such vacancy. the T
' holders of the Preferred Stock shall be entitled to elect two
. additional directors to £ill both such vacancies at a meeting
s called for such purpose. Such meeting of the holders of the
’ preferred Stcex shall be called by the Secretary of the
Corporation at the earliest practicable date after an such
deazh 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 outstanding shares. of any class or series of
. Preferred Stock. - - : :

' If any meeting of the holders of the Preferred Stock
-7 required by this subparagraph (i) to be called shalil not have
. been called within ten days after personal service of a written
. reguest therefor upon the Secretary of the Corporation or within =
- £ifreen days after mailing the same within the United States of =
America by registered mail addressed to the Secretary of the
, Corporation at its principal cffice, 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 R
meeting may be-called by such pecson so designated upon the L
' rnotice required for annual meetings of stockholders. Any holder
0 of Preferred Stock sa designated shall have access to the stock iy
' - books of the Corporation for the purpose of causing meetings of

stockholders to be called pursuant to these provisicns.

Any meeting of the holders of Preferred Stock to vote T
as a class for the election or removal of Preferred Directors R
shall be held at the place for the holding of the annual meeting = _ 7

. of the stockholders of the Corporation. At such meetlng, the

: presence .in perscn or by proxy of the holders of a majority of
1.~ the outstanding shares of Preferred Stock shall be required to
e constitute a quorum: in the absence c¢f a quorum, & majority of

the holders present in person or by proxy shall have power t
adjourn the meeting from time to time without notice, cther than
announcemens at the meeting, until a guorum shall be present. .
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"TOt.Be'ies was created, the Board of D1rectots‘was
fauthoéized by the stockholders to create such prior ranking :
stock;: provided, however, that no such consent of the holders of -
any‘dlass of preferred stock shall be reguired if, at or prior -
‘to. the time wher any such corporate action of the type referred
to.inithis subparagraph (ii)(b) is to take effect. (x) the
holdetrs of such class of preferred stock shall have received’

‘. adequate notice of the redemption of their shares, to occur
: . within 60 days of the date such notice is given, (y) all shares
1 . of .sueéh class of preferred stock are redeemed or sufficient

-+ - fundgihave been d2posited in trust to effect such redemption,

:‘and;(z) no part of such class of preferred stock is being

. redéémed with proceeds from the sale of the new stock ranking
prioﬁ "to the Series B Preferred Stock either as to dividends ot
iquidatxon. o i

o (c} without the consent of the holders of
3_,at Ie$st a majority of all shares of the Series B Preferred
.. Stockiand all other series of Series Par Value Preferred Stock
_-ranking on a parity with the Series B Preferred Stock ezthe: as
" to'dividends or upon llquxdatlon {(for .-wrposes of this o
subparagraph (c). the "Parity Preferrec ’ J. by a vote at a
meeting of such holders or by written consent of such holders
© without a meeting, increase the aggregate number of authorized
- sharés of the Series Par Value Preferred Stock or create any
- clas§’ ‘of stock raaking on a parity with the Series Par Value
Preferred Stock either as to dividends or upon liquidation (or
- increase . the authorized number of shares of any such class of

oy \ ’ Except as otherwise required by law, rule or
:f-requlation or pursuant to paragraph (3}A above, the.Series B '
-ﬁ»3Pre£erred Stock shall have no voting rights. : -

Redemption. '-i

G et Except as prov1ded in paragraph (4)8 below. the
Corporation may no:t redeem Series B Preferred Stock prior to -
December 31, 1988, unless the Closing Price (as defined in .=
subpiiragraph {7)C(iv) below) of the Common Stock shall have! T
equalled or exceeded 150% of the ceonversion price for the Series
. B Préferred Stock then in effect for at least 30 consecutive
.; . trading days ending within five days prior to the date notice of

‘redefmption is given. With respect to redemptions in that event
v prioguto December 31, 1988, or with respect to redemptions on or.
,_afte& ecember 31. 1988, the Series B Preferred Stock is.
"tedeemable in whole or in part, at the option of the o
Corpbration, at the following redemption prices (1ndividua11y
‘the Redemptlon Price'): =
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Price Per Share = Year

$ 55.00 1989. ... 00000
S54.44
53.89 1991.....
53.33 : 1992.... 00

'§2.78 1993 and
thereafter

dn7each case accrued and unpaid dividends (whether or' mot
t declared) thereon to the date fixed for redemption
ption date~). LR s
: If, on May 1, 1986, the holders of the Series:B
Brted Stock do not have, at a minimum, the voting rights:se
thEin paragraph (3)A above. either by virtue of the listing
diSeries 3 Preferred Stock on the New York Stock Exchange,”
gOtiotherwise by amendment te the Articles of Incorporation
heffifrom that date through the earlier of (i) the date such i
o;§ﬁ9=riqhts are effective and (ii) .ecember 51, 1988,

:the option of the Corperation., by resslutier ~f irg™
‘ of Directors, at a Redemption Price of $62.00 per share,
plusidccrued and unpaid dividends (whether or not earned or .
; fﬁ?ed);therecn to the redenption date. On and after December’
1988, the Series B Preferred Stock shall be redeemable as-
o e
s In the event the Corporation shall determine to i’
edeém~less than all the shares of Series B Preferred Stock then.
-outstanding, the shares to be redeemed shall be selected pro- - :
ratai®by lot or in such other equitable manner as the Board of .
.Direttors may determine, and the certificate of the Secretary cf’
-theCorporation, filed with the Transfer Agent or Agents for. the
shafBa'of Series B Preferred Stock of such determination by .the
BodrdfBf:Directors shall be conclusive. DT e

‘g; 'D. Notice to the holders of shares of Series B

-Preférred Stock to be redeemed shall be given by mailing to’ such
‘holdes:a notice of such redemption, first class, postage %
prepdld,triot later than the thirtieth day. and not .earlierithan:
-thesslktieth day, before the redemption date, at their last
.addebses as they shall appear on the stock register of the
Corpttation. Any notice which is mailed as herein providedi o
) )2 conclusively presumed to have been duly given, whether
he stockholder receives such notice; and failure duly to
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aééwnuticc =y mail, or any defert in such notice. to the
$of any stock designated for redemption shall not affect:
alidicty of the proceedings for the redemption of any othe

“df Series B Preferred Stock. b
By P03

el

The notice of redemption to each stuckholder whose'
f Series 3 Preferred Stock are to be redeemed shall- . .-
he number of shares of Series B Preferred Stock to be . -
7 and 1f fewer than all the shares held by such holder -
., b8 redeemed, the number of shares of Series B. Preferred
£/ such stockholder to be redeemed, the redemption date
ederption Price at which shares of Series B Preferred
. 0 be redeemed. and shall specify where payment of the

Redésptisn Price is to be made upon surrender of certificates
£ hiishares. shall state the conversion price then 1S - SRS L
i hall srate that accrued dividends to the .redemption .
11" be paid as specified in said notice., that from and .- s
L aid date dividends rhereosn will cease *o accrue. and that
CoRVersion rizhis of such -hares shall cease and terminate .at
theél¥lose of business on the business day next preceding the -
ted#nption date. Notice having been mailed as aforesaid. from:
andgAfLer’ the redemotion date (uriess default shall be made:by
! poration in providing funds for the payment of the °
demption Price, and accrued dividends), dividends on the
shdtlsiidf Series B Preferred Stock so called for redamption
shdlliidedse to acrrue, and said shares shall ne longer be deemed
to¥Beloutstanding, and all rights of the holiders therecf as..
shafe lders cf the Corporaticn {except the right to receive .
' he'Corporation the Redemption Price, plus accrued and "~
dividends thereon) shall cease. In the event that fewer
¥shares represented by a stock certificate are to be
# 4 new Lertificate shall be issued representing the
eréd shares, without cost to the hoider therescf. The:
tarion s obligaticn to provide funds for the Redemption’
nd’accrued dividends shall be deemed fulfilled i£, on or:
the redemption date, the Corporation shall deposit. with' a
strust company (which may be an affiliate of the i ...
tion), having an office or agency in the City of Miami,
lorida. having a capital and surplus of at least:
0 00. or with any other such bank or trus: company ' .
¢ited . in the continent2l United States as may be designated
inme-to time by the Corperation, funds necessary. for, siuch
#ptidén, in trust for the account of the holders of thei
¥siof-Series B Preferred Stock to be redeemed, with . -
dcdable instructions that such funds be applied to the® ;
e&&ﬁﬁﬁioh of the shares of Series B Preferred Stock so called
: mption. Any interest accrued on such funds shall. be .
aldits the Corporation from time to time. Any funds so". i
‘dépa iieﬂ and unclaimed at the end of one year (or any longer
iAf required by law) from such redemption date shall be’:':
v released to the Corporation, after which the holder or
: such shares of Series B Preferred Stock so called for
"shall look only to the Corporation for payment'qf’the

i
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lon Price, and accrued dividends to the redemption date,:’

; (s) ;iqung;jgg“ggéferggpe. In the event of a
didation, dissolution or winding up of the Corporation, & -
her voluntary or involuntary, the holders of the shares of

:thef8eries B Preferred Stock shall be entitled to receive out of

thetdsgets of the Corporation. whether from capital or surplus
of ‘any nature, an amount in cash equal to $50 per share together
withilin each case an amount equal to any accrued and unpaid .
dividends (whether or not earned or declared) thereon to the - ' -
#10f such listribution (herein referred to as "Liquidation '
i~and no more. before any payment shall be made or any

asséteidistributed to the holders of Cormmon Stock, or any other .

stodK%of, the Corporation ranking as to distribution of assets on
iqifidation junior to the Series B Preferred Stock. Neither the
salénf “all oz substantially all of the oroperty and assezs . of
‘Fotporation to, nor the merger or consolidasion of the .

'C rBokation into or with any other company shall be dzemed to be

‘ailiquidation. dissolution or winding up within the meaning of

thi¥ paragraph (S). No payment or dis-ribution on account of a’

ildqdidation. dissolution or winding up of the Corporaticon shail "’
ade ‘to the holders..of any other class or series of stock

g.oh a parity with the Series B Preferred Srock in respect’

the:distriburinn of assets. unless there shall be paid at the
' the holders of the Series 3 Preferred Stock like
arcunts, ratadbly, in proportion to the full ‘
distt arounts to which they and the holders of such
parity stock are respectively entitled with respect tc such
preferential distribusion. "

€kishall not be subject to the cperation of a purchase, .
etirement or sinxing fund. . o

i Cenversion Rights. The holders of shares of %1:_
A oBL19S B Preferred Stock shall have the right, at their option,

stordonvers such shares into full shares of Common Stock, $5%5 par..
: alue . 0f the Corporazion (the "Common Stcck"). on and subject

owing terms and conditions:

{8) Nc Sinking Fund. The shares of Series B preferred

= T A b,

TAL Such conversion rights are exercisable only dﬁrinq '

hesperiod (the “Conversion Period”) commencing on the date of

ssUanceé of the shares of the Series 3 Preferred Stock and .

eétmitiating on the tenth anniversary of such commencement dace
(OBl £ such date is not a busiasess day, on the next succeeding

(!ﬁ TS
Eo . . S
i The shares of Series B Preferred Stock shall be ™ "
~ible into fully paid and nenassessable shares cf Common
of .the Corporation.a% the option of the holder theregf and
anner hereirafter provided, at the conversion price,
ned as hereinafter provided, in effect at the time of




ed Stock being taken
.ati$30.00 for the purpose of such conversion. In case any :
'shdres ‘of Series B Preferred Stock are called for redemption,
 ‘theliright to convert such shares shall cease and terminate at’
.. the’élose of business on the business day next nreceding the
.+ redemption date unless default shall be made in payment of the
Redemption Price (and accrued and unpaid dividends) thereon. 1In
... .alllevents, the right to convert shall terminaze as to all
+; . .shdres of Series B Preferred Stock which have not been
. surtendered to the Corporation for conversion, as described in
.. patagraph (7)F below, by the last day of the Conversion Period.
2 RETARRLE . ‘ ‘ '
' %%ﬁ;“gﬁ c. The price at which shares of Common Stock shall be
delivered upon conversion (herein called the "cenversion price")
/initially shall be $27 per share of Common Stock. subject to
'adjﬁstmenc as hereinafter provided. The Corporation shall make
‘na payment or adjustment on account of any dividends accrued and
unpaid on any shares of Series B Preferred Stock surrendered for
©  conversion.

Co AR () In case the Corporation shall (a) pay a
-dividend or make a distribution to ai. holders of its Common

.intdiCommon Stock. (b) subdivide its outstanding shares of _

" Comfint Stock into a larger number of ghares of Common Stock. ()

| combine its outstanding shares of Common S:tcck into a smaller

:« number of shares of Common Stock, or {(d)} issue by

,reclassificaricn of its shares of Common Sicck any shares of

. capital stock of the Corporation. the conversion price in effect

i Timmediately pricr thereto shall be proportionately adjusted so

. thatithe holder of any shares of Series B Preferred Stock

| theteafter 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

B s .- “tollowing such event, had such shares of Series B Preferred

‘ ¢ ['Stotk been converted immediately prior te such event (assuming,

~insthe case of a dividend or distribution of securities

.. .convertible into Common Stock. the conver:ion of such

. -..seclrities). 3Subject to subparagraph (v) below, such adjustment

-+ - sh&ll be made whenever any of the events listed above shall

5 . .occur: . An adjustment made pursuant to this subparagraph (i)

= 2-shalli’become effective immediate’y after the record date in the

..caseiof a dividend or distribution and shall become effective

 immedlately af-er the effective date in the case of a

.subdivision. corbination or reclassification. No adiustment in

-the ¢onversion price shall be made if. at the same time as the

Corporation shall issue shares of Commen Stock. or securities

cotivertible intc Common Stock, as a dividend or distribution on

‘thefoutstanding shares of Common Stock which, as provided in

- thislsubparagraph (i), would otherwise ca.l for an adjusrtment in

. .. the ¢onversion price, the Corporation shall issue shares of

e, Comhdn Stock as a dividend or distribution on the outstanding

i

e

w3 ve .

- Stéek:in shares of i*s Common Stock, or securities convertible
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~of ghares distributable on the shares of Common Stock into which
v} theiSeries B Preferred Stock is then convertible. P

T it (1) In case the Corporation shall issue options,
rights“or warrants to all holders of its Common Stock entitling
themi(for a period expiring within 45 Jdays after the record date
mentioned below} to subscribe for or puarchase shares of Common
Stockii or securities convertible into Common Stock, at a price

o ah)

- ..x:g.. -~ E

Common:Stock, any consideration payable upron cenversion) less
thanithe current marke: price per share .f Common Stock (as

" beloW,” the conversion price to be in fffect after such record
datershall be determined by mult:plying the conversion price in
effect immediately prior to such tecord date by a fraction, of
which:the numeracor shall be the number of shares of Common
Stock -outstand:ng on such record date plus the nurber of shares
which the agjrejate offering price of the =otal number of shares
of Common Stock. or securities convertible into Cemmon Stock, so
offered, plus. in

Latiu, gt current market price and of which the denominator shall
be the number of shares of Common Stock outstanding on such
record date rius the number of additional shares of Common
offeréd for subscripricon or purchase {(assuming conversicnh of ail

" securities convertible into Common Stock so cffered). Subject
to subparagraph (v) below, such adjustment shall be made
whenever such options, rights or warran-s are issued, and shall
become effective immediately after the record date for the

, determination of stockholders entitied to receive such options,

. rights .or warrants and shall be effective as to shares of Series

% . B Preferred Stock converted between the record date for the

. determination of stockholders entitled to receive such options,

' rights ot warrants and

- are:issued,

‘ e (111) In case the Cortporation shall distribute to
all hélders of its Common Stock. including any such distribution
-madeih connection with a consolidation or merger in which the
Corpofation is the continuing corporation. evidences of its.

" distributions of., cash or dividends payadble in shares of Common
. Stock or securities convertible into Common Stock), or options.

subscription rights or
. Subpdtagraph (ii) above),
"pricefto be in effect thereafter shall be determined by =
- muleiplying the conversion price in effect immediately prior ™
- thereto by a fraction, of which the numerator shall be the .

ccurrent marke: price per share of Common Stock. as defined in
v subpatagraph (iv), on the date of such distribution, less the
‘fajr.tharket value (as cdetermined by the Beard of Directors of

rporation, whose determination shall be conclusive, and

;0f the Series B Preferred Stock equivalerit to the number

 perishare (incliuding. in the case of securities convertible into

‘defined in subparagraph (iv) below) at the record date mentioned -

E the case of securities convertible into Comron -
.. Stogk.any cons:deratinn pavable upon conversion. would purchase

Stock

the date such options, rights or warrants..

_indebtrdness or assets (excluding dividends paid in. or S

warrants (excluding these referred to in '
then 1in each such case the conversion
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‘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
Stocki and of which the dencminator shall be such current market
price:per share of Common Stock. Subject to subparagraph ()

.- below, such adjustment shall be made whenever any such
distribution is made. and shall become effective immediately
after the record date for the determination of stockholders
entitled to receive such distribution and shall be effective as

... to shares of Series B Preferred Stock converted between the

. record date for the determination of stockhulders entitled to

:rece%ye such distribucion and the date such distribution is made.

DRI - A (iv) For the purpose of any computation under
¢ subparagraphs (ii) and (iii), the curren: marke+ price per share
~ . of Common Stock at any date shall be deemed to be the average of
.- .the daily Closing Prices for the thirty (30) consecutive trading
<+ "days .on the New York Stock Exchange, Inc. comrencing feorty-five
* {45) 'trading days before the date in question. For purposes of
this resoluricn. the Closing Price for any day shall be the last
‘reported sales price regular way on such day or., in case no
reported sale takes place on such day. the average of the
L -reparted closing bid and asked prices regular way. in either -

- .case on the New York Stock Exchange. Inc., or. if the Common
. Stack¥is not listed or admitted @5 trading on such ex.hange, on
the principal naticnal securities exchange on which tie Common
Stock-is listed or admitted to trading, or. if not listed or
admitted to trading on any national securities exchang», the
“average of the closing bid and asiked prices of the Common Stock
in the over-th2-counter market as reported on the NASDAQ system
.of the National Association of Securities Dealers. Ilnc. or if
the Common Stock is not so quaoted the average of the closing bid
.and ‘asked prices of the Common Stock in the over-the-counter
- market:.as furnished by any New York Stock Exchange member firm

El' selected from time to time by the Corporation for that purpose."M“

R - T (v) No adjustment in the conversion price shall
be required unless such adjustment would require an increase or
decrease in such price of at least $.25 per share; provided, -
- however,' that any adjustment which by reascn of this &
.. subparagraph is not required to be made shall be carried forward
.cumulatively and taken into account in any subsequent :
‘adjustments. All calculations under this paragraph (7) shall be
made to the nearest cent ($0.01) or to the nearest one-hundredth
;0f a share, as the case may be. 3 -

?a" {(vi) In the event that at any time, as a result -
: Fadjustment made pursuant to subparagraph (i), the holder -
of any Series B Preferred Stock thereafter surrendered for
conversion shall become entitled to receive any shares of.the

. Corporation other than (x) shares of its Common Stock. or (y)
j,sha:agibf any othet securities convertible into Common Stock

-
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issued'as a dividend or distribution pursuant to subparagraph
'{1) above, which securities shall 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 B Preferred Stcck shall be subject to
‘adjustment from time to time in & manner and on terms as nearly
equivalent as practicable to the provisiens with respect to the
-~ Common Stock contained herein. :

Y
WA

W e e (vii) Anything in this paragraph (7) to the
contrary notwithstanding, the Corperation shail be entitled, at
- its option. to make such adjustments in the conversion price. in

- addition to those required by the provisions of this paragraph
{7).-as it in its discretion may determine to be advisable in

~.order that any stock dividend. subdivision of shares, -

- distribution of options, rights or warrants to purchase sTock or

securities, or distribution of securities convertible into or -

exchangeable for stocX. hereafter wade ty the Corporation to its

. stockhalders, shall nc- se taxable.

T SO (viiiy <xcept as provided in subraragraphs (i) .
.through (vii) and in subparagraph I. belcw. no adjustment in the
conversion price of the Series B Preferred Stock shall occur
‘upon: the issuance of any stock or other securities of <h
.‘Corporaticn or for any other reason. '

R P Any ceonversion price dezermined or adjusted as
¢ - herein provided shall remain in effect until further adjustrent
w0 as required herein. Upon each adiustrent of the convers:ion |
. price a written instrument signed Lty an officer of the

» Corporation seiting forth the adjusted conversion price and
.showing in reasonable detail the facts upon which such
»adjustment is based, and accompanied by copies of the
resolutions, if any, of the Board of Directors passed in :
connection therewith shall forthwith be filed with the Transfer
Agent: or Agents for the Series B Preferred Stock and made
~ avallable for inspection by the holders of the Series B
.. Preferred Stock: and any adjustment so evidenced. made in good
;- falth,.shall re binding upon all stockholders and upon the
..  Cotporation. ~The Transfer Agent or Agents shall have no duty

‘£, with ‘respect to any such instrument f)ied with it except to keep ﬁ-

‘the "same on file and available for inspec+ion during reasonable . i
houts, :The Corporation shall also Fromptly cause a notice, X
sté%inq that such an adjustment has been made and setting forth
théiadjusted conversicn price. to be mailed, first class,
postage preraid. to all holders of record of cutstanding shares
offSeries B Preferred Stock., at their acddresses as the same "
appear on the stock register of the Corporation. Notwithstanding
theiforegoing notice provisions. failure of <he Cotporationn to L
glv¥eisuch notice shaii not invalidate any corporate action by
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el E. No fractional shares of Common Stock shall be
issued ‘on conversion. If more than one share of Series B
Préferred Stock shall be surrendered for conversion at one time
‘byithe same holder, the number of ful} shares issuable upon
conversion thereof shall be computed on the basis of the
caggregite number of such shares surrendered. A Holder of shares
of ‘Series B Preferred Stock who would otherwise be entitled to
receive such a fractional share shall, in lieu =herecf, receive

. fromithe U~rporation cash in an amount equal to the same

fraction of tie Closing Price of the Commoi. Stock on the date on
whith. such shares of the Series B Preferred Stock were duly
sutrendered for conversion, or, if such date is not a day on
whith. the New York Stock Exchange. Inc. (or any successor to
sudiiExchange) is open for the transaction of buciness, on the
next.day on which the New York Stock Exchange, Inc. (or any .
isodessor to such Exchange) -is open for the transaction of
;bui%gess. ‘
Jé&&t.u F. Before any heolder of shares of the Series B
Preferred Stock shall be entitled to converz the same into
Cormion Stock, such holder shall surrender the certificate or
cortificates therefor. duly endorsed or assidred {unless such
enddfxement or assignment be waived by the Corporation), at the
office of any transfer agent for the Commen Stock or at such
~other“office or offices as the Board of Directors may have

.. .deglgnated in a written cormmunication deliverezd by the
Corporation to each holder of Series B Preferred Stock at such

.- holdet's address on the stock register, shall give written

" 'notice to the Corporation at said office that such holder elects
to’onvert the same and shall state in writing therein the name
orinames and the denominations in which such hoider wishes the
‘certificate or certificates for the Comron Stock to be issued.
TheiCorporation will, as soon as practicable thereafter, cause .
to’be issued and delivered to such holder, or such holder's
designee or Jdesignees, 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 payment (if any) to

" which such person is entitled pursuant -o subparagraph E of this

. paragraph (7), together with a certificate or certificates

.representing any shares of the Series B Preferred S*ock which
- areé;not to be converted but which shall have constituted part of
:thé: shares represented by the certificates so surrendered. All
» shares which may be issued upon conversion of shares of the
».Seties B Preferred Stock shall upon issue be fully-paid and

- notiassessable by the Corporation and free from all taxes, liens,
»charges and security interests with respect to the issue :
thereof, which taxes, liens. charges and security interests

' shall be paid by the Corporation. The Corporation shall not, -

i however, be required to pay any tax which may be payable in
- respect of any transfer involved in the issue and delivery of
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sh &ﬁgof Common Stock upon conversion in a name other thanithat
;=offthe holder of the shares of the Series B Preferred Stocki T
”conﬁatfed, and the Corporation shall not be required to issue 'or_

All shares of Series B Preferred Srock which shail . _
een surrendered for conversion as herein provided shall, PR
siotithe close of business on the date of the due surrender. of.
suéﬁfghares. ne longer be deemed to be outstanding and -:11:% |
ight& with respect to such shares, inciuding the right-, if ) :
canyﬁﬁtbireceive notices and to vote, shall forchwith cease and -
terfithate except only the right of the holders thereof to Lo
‘rec#ive Common Stock (or other securities ow property herein
Dfdf ded) in exchange therefor. As of the cleose of business on.
‘theldate of due surrender of such srares, =he person or persons
AniWhose name or names any certificaze or certificates for ERIRNNRNE
Comhon ;Stock shall be issuable upon conversion shall be deemed |,
to have become the holder or holders of record of the shares -.
tepfésented thereby. No payment or adjustrent shall be made
upoftiany conversion on account of any dividends accrueds on the-
shates of the Series B Preferred Stock surrendered for RIS
con¥érsion or on account of any dividends on the Commen Stock
‘isgtied upon such conversion. but no dividends (other than a B
~dividend payable in Common Stock) shall be paid upon any shares... .|
. of F8AY class of stock or series thereof ranking junior to the -
‘Ser}es’ B Preferred Stock until all accrued and unpaid divideads ..
‘onithe Series 3 Preferred Stock up to the Dividend Payment Date -~
nexti'pteceding the date of conversion shall be paid or Lo
sufficient funds se: aside for the paymen: thereof,

..

A nurber of shares of the authorized Common SrOoCK i 0
e provide for the conversion of the Series 8 - - o ;
. Prefetted Stock cutstanding upon the basig hereinbefore provided
.shall:at all times be reserved for such conversion, subject to . :
- theiprovisions of subparagraph I of this paragraph (7). (f the ..
:CotPoration shall issue any securities or maKke any change in its
‘capi¥il structure which would change the number of shares of
-Comion. Stock into which each share of *he Series B Preferred
‘Stockishall be convertible as herein provided, the Corporation
hi%} at:the same %.me alsc make proper provisions so that,
.thef@afrer there shall be a sufficient number of shares of,
.ComfliortStock authorized and reserved for conversion of the.
outgtanding Series B Preferred Stock on the new basis, The®
‘CotPoration shall take all such action as Tay be required from '*
L6 time in order that it may validiy and legally tssue’ ’
ay:paid and ronassessable shares of Common Stock uprn
conversion of the Series 3 Preferred Stock. .

§




ARSI T | In care of any consolidation or mergéfloflthe
gotétion with or into any other corporation (other than &

- wholly-owmed subsidiary, and other than a consolidation or

ymerﬁétﬁin which the Corporation is the continuing corporation

andjwhich does not result in any reclassification of, or other
simflqrachange in, outstanding shares of Common Stock referred .
tozifi:paragraph (7){(C)(i)-(iii) above), or in
or:transfer of all or substantially all of {he assets of the .
g?rgtion to any other business organization (other than to'a

y-owned subsidiary), or in the case of any reclassification =

pother:share exchange whereby all of the outstanding shares of .
miotiiStock of the Corporation are converted intc other B
seciitities or property, either the Corporation., the corporation
forfied by such consolidation, the corporation inte which the '
Cotpotation shall have been merged, or the corporation whieh:
have acquired such assets or Common Stock, as the case may .
all.make appropriate provisions so that the holder of each:
cof:Series B pPreferved Stock then outstanding shall have ..
ight_thereafter to convert such shares of Seriegs B = % . .
red-Stock into the kind and amount of shares of stock (<} AN
tisecurities or property (which may be cash) receivable upon
uchidonsolidation, merger, sale, transfer or reclassification .
yithe holder of the number of shares of Common Stock of the X
orpdfation invo which such share of Series B Preferred Stock .

mightihave been converted immediately prior to such:.

onsdlidation, merger. sale. transfer or reclassification. ®
herdishall be included in the instrument® effecting any such’

rariddction, provisions to effect the above right, if necessary,

andfpruvisions for adjustments which shall be as nearly - ;
:eqdi#alent as may be practicable to the adjustments provided for
fhatéjn The above provisions shall similarly apply to . % - -
suctessive consolidations, mergers, sales, transfers or | 2

sifications. . v,

(8) Notices. In the event that at any time:

A. The Corporation shall declare any diﬁidénd-payable:h5

upon its Common Stock or any distrlibution (other than

An 13
casiidividends) to the holders of its Common Stock or shally = @4

subdivide or combine its cutstanding shares of Common Stoek ints
A gé?set or smaller number of shares; or S -

The Corporation sﬁall offer for subscribticn-ﬁgo

X4 ithe holders of its Common Stock any additional shares_of;A
;4ny class or any other options, rights, or warrants;-or;i

Lo EE ':"L'a. e

The Corporation shall declare any casﬁwdividénd:od

nh Stock which. together with all ather cash dividends L

paidiin the same fiscal year as the dividend in question, .5
+200% of the aggregate of ail cash dividends paid 4
Common Stock: or - - -

vase of any sale W
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The Corporation shall propose to effect any -~ -

re& %Ssification 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 REE
subpafagraph {7)C, o

e B
then’zand in any one or more of said cases, the Corporation

shall®cause notice thereof to be mailed to each holder of Series Fn
B Preferred Stock at least twenty (20) days prior to the record-’ "

datéifor such dividend, distribution or subscription rights .
offaring or other event or, if there be no record date, the
; effadtive date thereof, and shall specify the date as of which
' of record shall participate therein or

A. From and after the date of issuance of the Serles

g

1B Pfeferred Stock until April 15, 1984, the terms of the Series. :
B Pféferred Stock may be changed., by resolution of the Board of o
Diréctors, to match the terms of a subsequent sale of $10 - v
smillioh ‘or more of convertible preferred stock if the terms of X

‘suchiistock, taking into consideration the price thereof, :he

.dividend rate, the conversion price and the redemption -
. provisions, are more favorable than the terms of the Series B .
... Preferted Stock. The appropriate officers of the Corpeoration
-7 shall. file such amendments to the Articles of Incorporation as
7 are?ﬂecessary to effect such changes. :

8. If, on May 1, 1986, the holders of the Series B .
R Stock do not have at least the minimum voring rights
“wlgetdférth in paragraph (3)A above, either by virtue of the

listing of the Series B Preferred Stock on the New York Stock ﬁi

Exchange, Inc.. or otherwise by amendment to the Articles of
J.Incorporation, then from and after May 1, 1986, and until the
' -. . holders of the Series B Preferred Stock shall first have such .
.. voting rights, the dividend rate per annum shall be equal to
¢~;135qat-qf the Liquidation Value. as defined in paragraph {(2)A.

C G The resolution set forth above was duly adopted in
resolitions of the Board of Directors of the Corporation on

December 16, 1983, and in resolutions of the Executive Committee s

.Board of Directors on January 30, 1984.
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" Arti616:I11 of the Articles of Incorporation, the Board of &

» Artidles of Incorporation, as amended, which are applicable to

- classes of stock »f the Corporation) as follows: R A

:?{Sefjés Par Value Preferred Stock. $1 par value, shall be

- o C".(hereinafter, the “Series C Preferred Stock”) and the number .
#-ofvdlthorized shares constituting such series shall be 200,000."
- TheStated value of the shares of Series € Preferred Stock shall:

. Stock:inay be decreased by a resolution duly adopted by the Board - -

RESOLVED, that pursuant to authority expressly granted
sted in the Board of Directors by the provisions of, -

‘ahd ve
. Directors hereby authorizes the issuance of the third series of
..the Series Par Value Preferred Stock of the Corporation, $1 par

. value; ranking on a parity, as to the payment of dividends and
L.asitofany distribution upon liquidation, dissolution or winding -
“,up'of&the Corporation, with the series of the Series Par Value

;- Preferred Stock, $1 par value, designated as the Corporation's

;. "Adjustable Rate Cumulative Preferred Stock, Series A" and the

. Corporation’s "10% Cumulative Convertible Preferred Stock. .v
© Seri®s:B,;” and hereby fixes the designation, rights, preferences - .
o andilimitations of the shares of such rew series (in addition to
.- they#ights, preferences and limitations set forth in the ”

-

..the-Series Par Value Preferred Stock of all series or to all .. -

H-%.A'!‘i B
Hps

AR

P

‘(1) Designation. The shares of the third series df:

< designated "10% Cumulative Convertible Praeferred Stock, Series -

. be $50.per share. The number of shares of Series C Preferted  .°

. of Ditectors., but may not be decreased beicw the number of ...
:ishite§§o£789ries C Preferred Stock then outstanding.

HENE

+{2) Dividends. _ e
Dl nEEEEL A, The holders of shares of Series C Preferred Stock
ﬁshal}ﬁbé;entitled. in preference to the Common Stock, to receive
- cumilative cash dividends. when and as declared by the Board of
- Diredtsrs out of funds legally available for the purpose., from -
7 the 'date of original issuance of such shares to and including .
- Marchy31, 1984, and for each quarterly dividend period o

5 commeficing on April 1, July 1, October 1 aid January 1 in eac

3 yeafghfter March 31, 1984, and ending on and including the day

; next.preceding the first day of the next quarteriy dividend . - -
. perisd. (such period ending March 31, 1984. and each of such T

+ othefiiiperiods herein referred to as a "Dividend Period") at the ;. .+
. ratesof-10% per annum of the Liquidation Value (as hereinafter

i'defified). thereof (subject to adjustment as provided in paragraph:’
1. {4)Bibelow), and no more. The amount of dividend per share #, -
- payable. for the portion of the Dividend Perisd from the dateio’.
Torigihalissuance of the Series C Preferred Stock to and . g = &
“ inecltding March 31, 1984. and for ary other Dividend Period-less
thanid full Dividend Period shall be computed on the basis of a
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4y year of twelve 30-day months and the actui . number Fof ‘i
@lapsed in the period for which payable. The amount of
vidend .per share payable for each full Dividend Period . .:iigid:
omméncing after March 31, 1984, shall be computed by dividing’
‘thé’annual dividend rate for each Dividend Period by four-and
‘apBlying such resulting rate against the Liquidation Value:per:
habelof the Series C Preferred Stock. Dividends shall bex
‘pay@Ble when and as declared by the Board of Directors, out: of
fundsi’legally available therefor, on March 31, June 30, . &
Septémber 30 and December 31 of each year, commencing on the %
EirBt of such dates to occur after the date of ocriginal issue of
d8i8eries C Preferred Stock. Each such dividend shall be-paid;
he holders of record of shares of the Series C Preferred
$-they appear on the stock register of the Corporatic
record date, not exceeding 30 days preceding the paymen
14 hereof, as shall be fixed by the Board of Directors
DiVidends on account of arrears for any past Dividend Periods
declared and paid at any time. without reference to ‘any-
dividend payment date. to holders of record on such .-
t exceeding 45 days preceding the payment date thereof,
sEmAY.be fixed by the Board of Dirsctors. No dividends shall .
beidéclared on any other series or class of preferred stock -
rarkingion a parity with the Series C Preferred Stock as to’
divldends in respect of any dividend period unless there shall:
i lse.be or have been declared on all shares of Series C.r
ted Stock at the time outstanding like dividends for alil
nd Periods coinciding with or ending before such dividend
odjfratably in proportion to the respective dividend rates:
Reédifor all such other series or class or classes of preferred
K'’and the Series C Preferred Stock. Dividends shall be. il
lative (wherther or not earned) and will acctue on each ghare .
Setries C Preferred Stock from the date of original issuance
85t i For purposes of this paragraph (2)A, "Ligquidation -
shall have the meaning set forth in paragraph (5); i
- however, such term shall not include the amount o
ends  accrued during the Dividend Period for which the
ation is being made. : e

%

If dividends at the rate per share set .out in
£aph (2)A for any Dividend Period shall not have been’
ed and paid or set apart for payment on all outstanding
,i0f Series C Preferred Stock for such Dividend Period.and
teceding Dividend Periods from and after the date of Enn 5
éythereof, then. until the aggregate deficiency shall ‘be
‘and fully paid cor set apart for rayment, the, .t !
tion shall not (i) declare or pay or set apart for:
cpaZmehtany dividends or make any other distribution.on any
capitalystock of the Corporation ranking junior to,:or on:a
pArity Wwith, the Series C Preferred Stock as to the’ paymentia
diﬂiﬂands.or upen liquidation (such stock being herein refetred
A unior or Parity Stock"), other than dividends paid‘in

o
acdérdance with the provisions of the third from last sentence’
5 (2)A, or dividends or distributions paid in shares®
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foptions, warrants or rights to subscribe for;or putchase
efiof, Junior or Parity Stock, or (ii) make any payment.on:
OUlt' of the purchase, redemption, retirement or othergg :
gulEltion of any Junior or Parity Stock (except payment?in: the
£Ormib£ - Junior Stock) or any options, warrants or rights to .}, "

glibgckibe for or purchase any Junior or Parity Stochi=:

tock exchange. .
heildrporation to list the shares of Series C Preferred St
e stock exchange, the holders of such shares shall:be
itled, effective immediately upon the acceptance, of .the
grpdtation’s listing application by such exchange, to_such’

\ ng rights as are required in order to qualify such shares
forirlisting on such exchange, which voting rights shall be-as:
glléws., if such appliication is made to the New 7ork Stock * -
: under the present rules of that exchange:: 3

3 (1) If at any time accrued dividends payable on
18 Séties C Preferred Stock in an amcunt equivalent to six full
Siqudrterly dividends (whether or not consecutive). shail beiin™
Arredrs, the number of directors then constituting the Board of
Ditectdrs shall be increased by two and the holders of shares:of:
eries C Preferred Stock and every other class, or series of
488, if any. of the preferred stock of the Corporation .. 3
tanking on a parity with the Series C Preferred Stock as to - =
dividends and distributions, upon which like voting rights have -
beeri conferred and are exercisable (the Series C-Preferred Stock .’
14 uch cther preferred stock being hereafter referred to, i
ubparagraph (i). as the "Preferred Stock"). voting &
§epirately as a class regardless of series, to the exclusion of .
theiholders of Common Stock, shall be entitled to elect such two
dd onal directors at any annual meeting of stockholders ‘or
1 meeting held in place thereof, or at a special meeting
ﬁ%ﬁhéﬁholders of the Preferred Stock called as hereinafter ' --
tdvided. whenever all dividends in arrears on the Preferred
KAt the time ocutstanding accrued for all past gquarterly:
dend periods shall have been paid in full, or.declared .and a
Bufficient for the payment thereof set apart for payment,
Bfisthe right of the hclders of the Preferrad Stock to elect i7"
dditional two directors shall cease (but subject always to
vesting of such voring rights in the case of any similar.
“arrearages in dividends), and the terms of ‘office 'of all
8 ' elected as directors by the holders of the Preferred.;
kishall terminate. and the number of the Board of Ditectors
bibe reduced by two. e TR
] ' g W

Whenever such righs shall vest, it may be exercized
elther at a special meeting of the holdets of reecord
iPref.yrred Stock. or at any annual stockholders' m




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. atfrer
receipt of a written reguest signed by the holders of record of
at least 10% of the outstanding shares of any class or series of
the Preferred Stack entitled to vote. Notwithstanding the
provisions of this paragraph, no such special meeting shall be B
held during the 90-day period preceding the date fixed for the e =
annual meeting of stockholders.

Any director who shall have been elected by the holder
£ the Preferred Stock ("Preferred Director”) shall hoid office
for a term expiring at the next anrual meeting of srocxholdezs . . . ...
(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
of a majority of the outstanding shares of Preferred Stock given
at a special meeting of such stockholders cailed for the
purpose, and any vacancy crearted by such removal may also be
fiiled at such meeting. A meeting for the removal of a i
Preferred Director and the filling of the wvacancy created . =
thereby shall be called by the Secretary of the Corporation )
withitt ten days after receipt of a regquest therefor. signed Dy e
the holders of nof 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.

Any vacancy caused by the death or resignation of a
Preferred Director may be filied by the Board of Direczors. ugon
the nominarion of the then remaining Preferred Director, or the
successor of such remaining Preferred.Director and evidenced by
an instrument in writing signed by such Preferred Director and
filed with the Corporation. If, at the time any such wvacancy
shall cccur, there shall be no such remaining director for the -
purpese of nominating a successor to fill such vacancy. the
holders of the Preferred Stock shall be entitled o elect two

dditvional directors to fill both such vacancies at a meeting

called for such purpose. Such meeting of the holders of the

Preferred Stock shall be calied by the Secretary of the
Corporation at the earliest practicable date after any such
S death or resignation and in any event within ten days after S
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 o
Preferred Stock. -

I1f any meeting of the holders of the Preferred Steck . -
required by this subparagraph (i) to be calied shall not have
been called within ten days after perscnal service of a writuen
request .therefor upon the Secretary of the Corgoration or within
fifteen days after mailing the same within the United States of




to the Secrefiry of the
at its principal office, then the holders of record
of} e outstanding shares of any c¢lass or series
of%?zeferred Stock may designzate in writing one of their number
:tojtall such meeting at the expense of the Corporation and such
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X notice required for annual meetings of stocxkholders. Any holder
- wfiPreferred Stock so designated shail have access to the stock
-books. of the Corporation for the purpose of causing meetings of

-stockholders to be called pursuant to these provisions.

GEEHE 0 Any meeting of the holders of Preferred Stock to vote
s87class for the election or removal of Preferred Directors

“shalli be held at the Place for the holding of the annual meet ing

‘of fthe stockholders of the Corporation. At such meeting, the ‘

presence in person or by proxy of the holders of a majority of

lthéibutstandinq shares of Preferred Stock shall be required to

‘congtiture a quorum; in the absence of a quorum, a majority of

' theétholders present in person or by proxy shall have power to

. adjourn. the meeting from time to time without notice, other than
gqpéancgment at the meezing, until a quorum shall be present.

SRR @'&’% : (ii1) So long as any shares of the Series C

. Preférred Stcck shall remain outstanding, in addition to any

othérivote of stockholders then required by applicable law or by .

the:Articles of incorporation, the Corporation wiil neoe: =

R ‘a) without the consent of the holders of
atgibdst 66-2/3% of all outstanding shares of the Series C . N
' ' Preferred Stock and all other series of the Series Par Value
~ . Preferred Stock upon which llke voting rights have bheen _ '
" conferred and are exercisable, acting as a class, by a vote at a
‘mee¥ing of such holders or by written ccnsent of such holders
cwithout a meeting, amend. alter or tepeal any provision of the
Corporation’'s Articles of Incorporation or By-Laws so ag to
‘materially afect the rights, powers or preferences of the !
i shdtes of the Series Par Value Preferred Stock, as a class: .
provided, however, thar in any case in which one or more, but
‘notYA1l; series of such class. but including the Series C .
-[*Pre%@tted Stock, would be materially affec>ad as to the rights,
©. POWHES ‘0t preferences thereof, the affirma~ive vote of the
" "holdets 'of shares entitled ro cast at lease §6-2/3% of the votes
; entitled to be cast by the holders of the shares of all series
: e materially affected, voting as a class, shall be
and the holders of shares of any series that would not
. ‘lally affected shalil not he entitied to vote thereon:
provided, further, that an amendment of the provisions of the
Artidles of Incorporation or By-Laws so as ro {x) increase the
aggtegate number of authorized shares of the Series Par Value
. Prefétred Stock or createé any class or series of srock ranking
" pridgite, on a parity with, or junior o the Series Par Value
Prefeétred Stock either as ‘o dividends or upon liquidation, or
- any#security coavertibie into stock of 4ny such ciass or series
; Hany increase in the authorized number of shares of any such .
. “;-t o a
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L
.OF series of stock) or {y)

‘.subparagraph (b) as the “Parity
~meeting of such holders or by wr
without "a meeting. create any ¢l
-the'{Series C Preferred Stock as

andi(2) no part of such class of

_priot
Uport:
- UPOTy

[

[

;;qgidation;

- R

P et

- ranking on a parity with the Ser
.ite dividends or upon liquidation

] .. ,meeting of such holders or by wr

Profefted Stock either as to div

-{iii) Exercise of

n this paragraph (3)a by any

authorize or effect any mergey |

the Corporation with or '
, solely for the purpose of effecting a change in
“jurisdietion of incorporation of the Corporation or {(z) B
: ‘authorize or effect any amendment or alteration o
', * theiCommon Stock. shall not be deemed to
_powers, rights or preferances of the hold

Preferred”),

wa

into any other .

either as to

Yy referred to in thi

by a vote at a

:theff'

f the righis of
materially affect the .
ers of the Series Par

© ' Value Preferred Stock for the purpose of this subparagraph (a):;
’ ;; Eﬁ%ﬁﬂ. ' {b) without the consent of the holders of L
.atileast 66-2/3% of the total outstanding shares of Series ¢

affdcted series of preferred stock of the Corporation ranking on f;
a parity with the Series C Preferred Stock, o '

."dividends or upon liquidation {collectivel § Lo

itten consent of such holders

ass of stock ranking prior ro

to dividends or upon

#. .. llquidatien; provided that ro class or serie
shail: be included in the Parity Preferred if
i»claBdtor ‘series was created, the Board of Directors was S
.authorized by the stockholders to create such prior ranking: .,
i8toLk) provided. however., that no such consent of the holders of
lanylelass of preferred stock shall bhe required if,
'to:the. time wken any such corporate action of the ¢
-torin thls subparagraph (ii)(b) is to take effect, (x) the
holdetrs of such class of preferred stock shall have received
: ~ adequite notice of the redemption of their shares, to occur
. C.within 60 days of the date such notice is given,
. ;.o ofisuch class of preferred stock are redeemed or sufficient
! i ;- fundg§have been deposited in trust to effect such

s of preferred stock

» at the time such

preferred stock is being

- (c} without the consens of the holders
Teast & majority of all shares of the Series C Preferred
ue Preferred Stock
ies C Preferred Stoek ejithe
L (for purposes of this :
. subpatagraph (c). the ‘Parity Preferred), by a vote at a °
itten ccnsent of such holders
er of authorized

i stdek;and all other series of Series Par Vval

‘without a meeting, increase the aggregate numb
- $hakeg of the Series Par Value Preferred Stock or create any
;clags of stock ranking on a parity with the Series Par Value
. { idends or upon
increase the authorized number of shares of any such class

the special

holder of sha:es of

teddemed with proceeds from the sale of the new stoch ranking
priot to the Series C Preferred Stock either as to dividends or

1)

<

"

R

redemption,

at or prior
ype referred

{¥) ail shares

of

£ as

liquidation (or..iff;
of -

-

voting rights ¥ .
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es'C Preferred Stock that is a bank holding company as’'-
defined in the Bank Holding Company Act of 1956, as amended,
"Shill: be subject to any applicable requlatory restrictions .
u(ihcluding any arrangement between such holding company and the

tion. In the event and to the extent

St $ or the failure to obtain such prior consent
waltld prohibit the ownership or exercise of such special voting
cights by such a bank holding company, then such shares of . = -
Sefries ‘C Preferred Stock owned by any tank holding company so-
‘tegtricted by law shall not bear such special veting rights, as
- longras, but only so long as, such restrictions continue in
effectgand such consent is not obtained and only so long as such

shares continue to be owned by such a bank holding company, -

<~ B. Ixcept as otherwise reguired by law, rule or,
dlation or pursuant o paragrarh (3)A above, the Series C
rred Stock shall have no voting rights. ST

(4) Redemption.

P

R A, Except as provided in paragraph (4)B below. the )
/Cotporation may not redeem shares of the Series C Preferred = . -
:Stock prior to December 31, 1983, uniess the Clesing Price (as .
defined in subraragraph (7)C{iv) below) of the Commen Stock .
sh&ll have equalied or exceeded 150% of the conversion price for
-thé:Series C Preferred Stock then in effect for at least 30
T eofisecutive tralding days ending within five days prior to the
dé} -notice of redemption is given. wWith respect to redemptions
inizthat ‘event prior to December 31. 1988, or with respect to
rédemptions on or after bDecember 31, 1988, the Series C .. .
Préférred Stock is redeemable in whole or in part, a% the option
ofg:he'Corpora:ion. at the following redemption prices P
(individually the "Redemption Price”):
b . .
If redeemed during the 12-month reriod beginning =
1. Ve
A

o

Price Petr Share _.Year . Price PefﬂShare_:b

$ 55.00 1989. ., $.52.22;
S4.44 1990. .. B
53.89 1991 ..
53.33 1992. ...

52.78 1993 and
thereafrer
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plus in each case accrued and unpaid dividends (whether or not Com
earned or declared) thereon to the date fixed for recdemption R
{"redemption date").

B. If, on May 1, 1986, the holders of shares of the
i Series C Preferred Stock do not have, at a minimum, the voting g
rights set forth in paragraph {(3)A above, either by virtue of A
the listing of the Series C Preferred Stock on the New Yorx : e
Stock Exchange, Inc. or by amendment to the Articles of
o Incorporation, then from that date through the earlier of (1)
the date such voting rights are effective or (ii) December 31.
. 1988, the Series C Preferred Stock shall be redeemable, in whole
or in part, at the option of the Corporation, by resolution of T -
irs Board of Directors., at a redemption price of $62.00 per o
share plus accrued.and unpaid. dividends (whether or not earned
or declared) thereon to the date of redemption, and from and
- after May 1, 1986, and until the date the holders of the Series
: C Preferred Stock shall first have such voting rights, the
dividend rate per annum shall be egual to the dividend rate
specified.in paragraph (9)3 of the Articles of Amendment.to the
Restated Articles of Incorporation setting forth the terms of
the 10% Cumulative Convertible Preferred Stock, Series B.

C. In the event the Corporation shall determrine to _
redeem less than all the shares of Series ¢ Preferred Stock then
i outsranding, the shares to be redeemed shall be selected pro

rata, oy 1ot or in such other equitable manner as the Board of
Directors may determine, and the certificate of the Secretary cf
the Corporation, filed with the Transfer Agent or Agents for the
shares of Series C Preferred Stock of such determinatior by the.
Board of Directors shall be conclusive.

D. Notice to the holders of shares of Series C .
Preferred Stock to be redeemed shall be given by mailing to such
holders a notice of such redemption, first class, postage
prepaid, not later than the thirtieth day. and not earlier than
the sixtieth day.-before the redemption date, at their last
addresses as they shall appear 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 T
or not the stockholder receives such notice: and failure duly to .
give such notice by mail, or any defect in such notice., to the :
holders of any stock designated for redemption shail not affect . -~
. the validity of the proceedings for the redemption of any other - T
R shares of Series C Preferred Stock. T

E. The notice of redemption to each stockholder whose e
shares of Series C Preferred Stock are to be redeemed shall LT
specify the number of shares of Series C Preferred Stock to be =
redeemed, and if fewer than ail the shares held by such helder
are to be redeemed. the number of shares of Series C Preferred
Stock of such stockholder to be redeemed, the recemption date o
and the Redemption Price at which shares of Series C Preferred .. o




-

, and shall specify where payment of the
hedemption Price is to be made upon surrender of certificates
4. for 'such shares, shall state the conversion price then in

.. datejwill be paid as specified in said notice, that from and

i aftetisaid date dividends thereon will cease to accrue. and thas

© conversion rights of such shares shall cease and terminate at
the close of business on the business day next preceding the
redemption date. Notice having been mailed as aforesaid, from

o and after the redemprion date.{unless default shall be made by

= i the Corporation in previding funds for the payment of the

2 ¢ Redemption Price, and acecrved dividends), dividends on the

shares . of Series C Preferred Stock so called for redemption

'shallicease to accrue. anu said shares shall no longer be deemed

i» to beé'joutstanding, and all rights of the holders thereof as

.. . sharelolders of the Corporation (eucept the right to receive’

.} fromithe Corporation the Fedemption Price, plus accrued and

. unraid dividends thereon) shall cease. In the event that fewer

thanjall 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

Corpotation's obligation to provide funds for the Redemption

-Priceiand accrued dividends shall be deered fulfilled if, on or

bank¥or: trusce 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 truss company
located in the continental United States as may be designated
fromitime to time by the Corporation, funds hecessary for such
. redemption. in trust for the account of the holderg of the
shares of Series C Preferred Stock to be redeemed, with
irrevocable instructions that such funds be applied ta tne
redemption of the shares of Series C Preferred Stock so caliasd
for redemption. Any interesz accrued on such funds shall be
praidito the Corporation from time to time. Any funds so
deposited and unclaimed at the end of one year (or any lenger
~perlod:if required by law) from such redemption date shall be
repaid or released to the Corporation after which the holder or
holders of such shares of Series © Preferred Stock so called for
redemption shall lcok only to the Corporation for pavment of the
Redemption Price, and accrued dividends to the redemption date,
: with%gthinte:es:. :

1 b
L.

o

-

St i (s Liguidation Preference. In the event of a
liquiidation, dissciution or winding up of the Corporation., . ,
whether voluntary ot involuntary, the holders of the shareg of

;. the .agsets of the Corporation. whether from capital or surplus
i of 'any. nature. an amount in cash equal <o $50 per share together

with%in each ~ase an amount egual to any accrued and unpaid
dividends (whether or rot earpe~ or declared) thereon to the
dateiof such distribution (m.rein referred to as "Liquidatien
. . 13 LS

%

f%i,effeﬁtixand shall state that accrued dividends to the redemption

before.the redemption date, ti-e Corporation shall deposit with a

.the Series C Preferred Stock shall be entitled L2 receive out of
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and no more, before any payment shall be mide ‘or

i assetd;distributed to the holders of Common Stock, or any other

stockfgfﬁthe Corporation ranking as to distributien of assets on
idation junior to the Series C Preferred Stock. : Neither:the
“all or substantially all of the property and assets-of
the iCorpecration to, nor the merger or consolidation of the :
Corporation into or with any other company shall be deemed td be
arligquidation, dissolution or winding up within the meaning of .;
thisiparagraph (5). No payment or distribution on account of a
liynildation, dissolution or winding up of the Corporation shall
be mide:to the holders of any other class or series of stock -
ranking’on a parity with the Series C Preferred Stock in respect:
£ the:distribution of assets, unless there shall be paid at the
ameftime to the holders .of the Series C Preferred Stock like oy
iseributive amounts, ratably, in proportion to the full
distfibutive amcounts to which they and the holders of such
parityistock are respectively entitled with respect to-such -
;pref@tqqtiai distribution. T e
No_Sinking Fund. The shares of Series C.Prefesr
St shall not be subjec- to the cperation of a purchase, :
34:1- ﬁggent or sinking fund. faed

?7) Conversion Rights. The holders of shares of =
L. Preferred Stock shall have the right, at their optien
G248 s into full shares of Common Stock, $5 pa
, ¢f'.the Corporation (the. "Common Stock”), on and subj
to:thg following terms and conditions: ‘ Y

Such conversion rights are exercisable only during
e "Conversion Period”) commencing on the date of:
the Series C Preferred Stock and
nniversary of such commencement date:
£8Uch date is not a business day, on the next succeeding
iday). : "

- The shares of Series C Preferred Stock shall be
ible into fully paid and nonassessable shares of . Common *~
the Corporation at the option of the holder thereof ;and
anner hereinafter provided. at the conversion ptice,
. Hined as hereinafrer provided, in effect at the time of
;convetilon, each share of Series C Preferred Stock being taken .
at $30L00.for the purrose of such conversion. In case any
,sha:ﬁ&ﬁbfﬁSeries C Preferred Stock are called for redemption,
heﬁ:&ghtgto convert such shares shall cease and terminate at
he "¢loge of business on the business day next preceding. the
recefipbion date unless default shall be made in payment of the

}ﬁﬁnedemﬁtibn'Price {and accrued and unpaid dividends) thereon I

allievents, the right to convest shall terminate as to all:
shares:/of Series C Preferred Stock which have not been -
surrendered to the Corporation for conversion as described in
paradeaph (7)F below, by the last day of the Conversion Period.

v
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ks

bod be':
deilvered upon crnversion (herein called the “"conversion:price<)
ifitially shall be $27 per share of Common Stock, subject o
adyistment as hereinafter provided. The Corporation shall)make =
rndfpayment or adiustment on account of any dividends accrued:and
utipaid;on any shares of Series C Pref
“donvergion.

s A
ééﬁﬁ? (i) In case the Corporat.on shall {a) pay a il
hidend or make a distributien to all holders of its Common -
. StOEk'+in shares of its Common Stock. or securities convertible ¥
£ Common Stock. (b) subdivide its outstanding shares. of. Common |
. Stockiinto a larger number of shares of Common Stock,’ {(¢) combine
iLaroutstanding shares of Common Stock into a smaller number-of.. -
shiresfof Common Stock, or (d) issue by reclassificaticn .ofiits

iy

shatesiof Common Stock any shares of capital stock:of the

PG

dtporation, the conversion price in effect immediately priot
wtHBretst shall be proportionately adjusted so that the holder ‘of
2'_§?shares of Series C Preferred Stock thereafter surrendered
ifuticonversion shall be entitled to receive upon conversion-the
‘numbetrsof shares of capital stock of the Corporation which such
‘Hdaidet-would have owned immediately following such-event,. ;
dehichares of Series C Preferred Stock been converted .« ;
.imtecdiately prior to such event (assuming, in the case of a i
Fdi¥idend or distribution of securities convertible.into Common
kiZthe conversion of such securities). Subject to = - i
pdtagraph (v) below, such adjustment shall be made whenever:
i the events listed above shall occur. An adjustment:made
ant to this subparagraph (i} shall become effective il
diadtely after the record date in the case of a .dividend or
dlgttibution and shall become effective immediately after the
effective date in the case of a subdivision, combination or .
assification. No adjustment in the conversion price shatl
rmade 1f, at the same time as the Corporation shall issue -
sHatesiof Common Stock. or securities convertible into Common
-St@tki’ias a dividend or distribution on the outstanding share
‘ which, as provided in this subparagraph (i), : .7
ouid: call for an adjustment in the conversion price, -
thE Corporation shall issue shares of Common Stock as a dividend -
tfdistributicn on the outstanding shares of the Series C . s
Preferred Stcex equivalent to the number of shares distributable s
offithe shares of Common Stock into which the Series C Preferred
‘1s then convertible, B e i R
3 (i1} In case the Corporation shall ‘issue op
LSOt warrancs to all holders of its Common Stock entitling”
{for-a period expiring within 45 days after the record ‘dace
1ed. below) to subscribe for or purchase shares of Common
sor-securities convertible into Common Stock,.:at:a.pfice:
te (including. in the case of securities convertiblexir
mGtiiStock, any consideration payable upon conversion) less 5
Hithe. current market price per share of Common Stock (as .
' ‘in subparagraph (iv) below) at the record.date ment ioned
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the conversion price to be in effect after such record

&l1 be determined by multiplying the conversion price

immediately prior to such record date by a fraction,}of;
be the number of shares of Common§‘

g on such ¢ .
ate plus the number of additional shares of Common Stock
+for subscription or purchase (assuming conversion of all.’

ties convertible into Common Stock so offered). Subject
paragrarh (v) below. such adjustment shall be made . ..& .-
wheneverisuch coptions, rights or warrants are issued, and shall
tffective immediately after the record date for .the . -
nation of stockholders entitled to receive such options,
.warrants and shall be effective as to shares of Series
etred Stock converted between the record date for the:
indtior of stockholders entitled to receive such options. "
L warrants and the date such options, rights or warrants

ued.

P e
+

(iiil) In case the Corporation shall distribute to
ldérs of its Common Stock, including any such distribution’
ficonnection with a consolidation ot merger in which the

fbﬂt tion is the continuing corporation, evidences of itgs,-
S5 or assets (excluding dividends paid in, or crosde
k tEibutions of, cash or dividends payable in shares of Common::
;Stdekior.securities convertible into Common Stock), or options,
ubsS€ription rights or warrants (excluding those referred to in
ubﬁﬁkéqraph (i1) above), then in each such case the conversion -
clito be in effect Lhereafter shall be determined by i
_ﬁlyinq the conversion price in effect immediately prior
2t0-by a fraction, of which the numerator shall be the :
arket price per share of Common Stock, as defined in
graph (iv), on the date of such distribution, less the ':
irket value (as determined by the Board of Directors of
whose determination shall be conclusive, and -
bed.in a certificate of an officer of the Corporation’: - -
‘the Corporation's records) of the portion of the - -
.evidences of indebtedness, options. subscription rights .. .
nts so distributed, applicable to one share of Common . -, -
StEkETand of which the denominator shall be such current market
pridéiper:share of Common Stock. Subject to subparagraph (¥)
piEsuch adjustment shall be made whenever any such .
tion is made. and shall becore effective immediatel
he’ record date for the determination of stockholders+
dito recelve such distribution and shall be effect
-0f Series C Preferred Stock converted between theyr:
date for the determination of stockholders entitled to -7
BUch distribution and the date such distribution isimade.




wnd W e
For the purpose of any computation undet
(1ii), the current market price per share
any date shall be deemed to be the average of
£ ] Y Closing Prices for the thirty (30) consecutive trading
‘daysion the New York Stock Exchange, Inc. commencing forty-five
'(451ﬁtradinq days before the date in question. For purposes of

‘thisiresolution, the Closing Price for any day shall be the last
.repotted sales price regular way on such day or, in case no.
‘reported sale takes place oua such day. the average of the 5
reported closing bid and asked prices regular way, in either _
caseon the New York Stock Exchange, Inc., or. if the Common "~
Stock'is not listed or admitted to trading on such exchange, - on

théiprincipal national securities exchange on which the Common .

Stolk-is listed or admi . or, if not listed or

ed on the NASDAQ system |

al Association of Securities Dealers, ilne.
, tock is not so quoted the average of the closing bid
arid asked prices of the Common Stock in the over-the-counter
market: 'as furnished by any New York Stock Exchange member firm

. S8 éctéderom time to time by the Corporation for that purposs.

i (v) No adjustment in the canversion price shall
‘béiréquired unless such adjustment would require an increase or.
.decteaseé in such price of at least $.25 per ‘share:; provided,
however,  that any adjustment which by reason of this e

. Subparagraph is not required to be made shall be carriled forward
‘cumulatively ard taken into dccount in any subsequent :
adjlstments. Aall calculations under thisg paragraph (7) shall be
‘made ;to the nearest cent (30.01) or to the nearest one-hundredth

- of 28, /sh » &S the case may be. ~ et

: (vi} In the event that at any time, as a result

n:adjustment made pursuant to subparagraph (i), the holder
‘any ‘Series C Preferred Stock thereafter surrendered for
conversion sha'l become entitled to receive any shares of the

Corperation other than (x) shares of its Common Stock, or (y)
shares of any other securities convertible into Common Stock -
isided ‘as a dividend or distribution pursuant to subparagraph

i iti have the same terms, relative

lders of Common Stock,

able to the provi
ock contained herein.

(vii) Anything in this paragrarh (7) to the i

* g. the Corporation shall ke entitled, at .
to make such adjustments in the conversion price; in .-

e T A

r like securities issued as ‘a -
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?_Prefer;ed Stock; and any adjustment so evidenced, made in goo

- the 'adjusted conversion price, to be mailed, first class. : R
‘postage prepaid, to all holders of record of outstanding shares ...

‘7. glveiBuch hotice shall not invalidate any corporate action by~

" Preferred Stock shall be surrendered for conversion at one time '
by thé:same holder, the number of full shares issuable upon =
.y convetsion therecf shall be computed on the basis of the - = g
-aggredate’number of such shares surrendered. A holder of shares
- of Series’C Praferred Stock who would otherwise be entitled to

- whichisuch shares of the Series C Preferred Stock were duly =
- surrendered for conversion, or, if such date is not a day on
. whichithe New York Stock Exchange, Inc. (or any successor to .

!

]thréé&ha(ﬁii} and in subparagraph I, below, no adjustment in the
 conveérsion price of the Series ¢ Preferred Stock shall occur
;;_upoggﬁhe issuance of any stock ot other securities of the -
- Car

" hereil pr
- as required herein. Upon each adjustment of the conversion o
 price a written instrument signed by an officer of the Y
.. Corporation setting forth the adjusted conversion price and *
- showing in reascnable detail the facts upon which such ;
... adjustment is based, and accompanied by copies of the
ioresollitions, if any, of the Board of Directors passed in e
. conneftion therewith shall forthwith be filed with the Transfer
~, Agentfor Agents for the Series C Preferred Stock and made .-

>

% to those requir:d by the provisions of this paragraph
‘Fasiit in its discretion may determine to be advisable in
. sthat any stock dividend, subdivision of shares, " Lo
-disteibution of options, rights or warrants to purchase stock or
securities, or distribution of securities convertible into or’ .
-exchahgeable for stock, hereafter made by the Corporation to:itg
‘stockholders, shall not be taxable. gy ¥

(viii)} Except as provided in subparagraphs (1i?f

tation cr for any other reason.
] Sy

Pt

-D Any conversion price determined or adjusted as®.

ovided shal! remain in effect unril further adjustment

availlble for inspection by the holders of the Series C i

faithi 'shall be binding upon all stockholders and upon the Ty
Corputation. The Transfer Agent or Agents shall have no duty
with Tespect to any such instrument filed with it except to keep .
the same on file and available for inspection during reasonable
hoursi’ The Corporation shall also rromptly cause a notice, s
stating that such an adjustment has been made and setting forth -

of the Series C Preferred Stock, at their addresses as the same .
appeat:;on the stock register of the Corporation. Notvithstanding#
the fdzegoing notice provisions, failure of the Corporation to

K

the .C

/*E. No fractional shares of Common Stock sh&iimae
-on. conversion. If more than one share of Serieg € &

receive such a fractional share shall, in lieu thereof, receive '’
from . the Corporation cash in an amount equal to the same -
fraction of the Closing Price of the Common Stock on the date on
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£ 3 ol
&buchutxchange} is open for the transaction of business, o the
‘nexti:day;on which the New York Stock Exchange, Inec. (or any

to such Exchange) is open for the transaction of;

, W Fe Before any holder of shares of the Series C g
Preferred Stock shall be entitled to convert the same into%..
‘Common ‘Stock, such holder shall surrender the certificate or
certificates therefor, duly endorsed or assigned (unless such "’
.endotsement or assignment be waived by the Corporation),- at the
office . 0f any transfer ’

CREELL.

such

» . shall give written:

notice to the Corporation at said office that such holder elects

gtO%hbnvert the same and shall state in writing therein the name .

certificate or certificates for the Common Stock to be issued. |
i ill, as soon as practicable thereafter, cause -

livered to such holder, or such holder's .

r designees. a certificate or certificates for the
nunber:of shares of Common Stock to which such holder shail. be
centitled as aforasaid, and a check or cash paymen% {if any) to
which such person is entitled pursuant to subparagraph E of this
-paragraph (7), together with a certificate or certificates i -
g ferred Stock which

, -~ ALl
shates which may be issued upen conversion of shares of the '
Series C.Preferred Stock shal issue be fully paid and

xes, liens, charges and security interests
hali be paid by the Corporation. The Corporation shall not,
however,* be required to bay any tax which may be payable in
respectiof 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 C Preferred Stock

converted, and the Corporation shall not be required to issue'ociq'

deliver:any such shares unless and uyntil the person or persgonsg -
requesting the issuance thereof shall have paid to the e

e

“toithe-satisfaction of the Corporation that such tax has been -
d G - N

All shares of Series C Preferred Stock which: shall
endered for conversion as herein provided ghall,
fithe close of business on the date of the due surrender:
E: no longer be deemed to be cutstanding and all ]
‘rights w fspect to such shares. including the rights, if -
ANy to'receive notices and to vote, shall forthwith cease and .
téritinate except only the right of the holders thereof to &

ghiames and the denominations in which such holder wishes“:he'hl-

Corpordtion the amount of any such tax or shall have establishe&}7
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T '8 Common Stock {or other securities or property herel
“iptovided) in exchange therefor. As of the close of businession i
StHérdate of due surrender of such shares, the person- or persons

_%E hose name or names any certificate or certificates foris oo
iR Cinhori: Stock shall be issuable upon conversion shall be deemed -
:éﬁﬁ%&ﬁhaveLbecome the holder or holders of record of the shares

“Edpresented thereby. No payment or adjustment shall be made

ZidBonjlany conversion on account of any dividends accrued on the .

dishilites.0f the Series C Preferred Stock surrendered for -l

fiversion or on account of any dividends on the Common Steck

slied*upon such conversion, but no dividends (other thanza

¥idend payable in Common Stock) shall be paid upon any shares
’ iclass of stock or series thereof ranking junior td:the i
isSeties C Preferred Stock until all accrued and unpaid dividends

Yiithe 'Series C Preferred Stock up to the Dividend Paymerit -Date

Xtipreceding the date of conversion shall be paid or L Aluiek:
dclent funds set aside for the payment thereof

A nurber of shares of the authorized Common St
ent to provide for the conversion of the Series C #:: s
£orted Stock outstanding upon the basis hereinbefore provided
At all =imes be reserved for such conversion, subject to
ovisions of subparagraph I of this paragragh (7). ."1f the
Thoration shall issue any securities or make any change:in-its

-

Pital struczure which would change the number of shares®of
“Stock into which each share of the Series C Preferred
thall be convertible as herein provided, the Corporation

‘l:’at the same time also make proper provision so that”
after there shall be a sufficient number of shares of °
iStock authorized and reserved for conversion of the
nding Series C Preferred Stock on the new basis. . The
tion shall take all such action as may be required. from’
-time in order that it may validly and legally issue -

aid and nonassessable shares of Common Stock

:
i
]

e e In case cf any consolidation or merger of the
: tdtion with or into any other corporation {other than &
hﬁ;iyrbwned subsidiary. and other than a consolidatirn o . : .
fi#egériin which the Corporation is the continuing corperation
: ch does not resuit in any reclassification’of, or other AT
‘.change in, outstanding shares of Common Stock referred’ hv s ¢
aragraph (7)(C){i)-(iii) above). or in case of anyisale’ vkt B
ansfer of all or substantially all of the assets of. the. e
dtion to any other business organization (other than.to
sowned subsidiary). or in the case of any reclassification
her share exchange whereby all of the outstanding shares of i ¥
, Ben‘Stock of the Corporation are converted into other &= i
g8turities or property, either the Corporation, the corpofation
gited By such consolidation, the corporation inte which the

-

s

giporation shall have been merged, or the corporation, whic

L,




1ihave acquired such assets or Common Stock, as the cas may .
Bhall make appropriate provisions so that the holder of each .

areiof -Series C Preferred Stock then outstanding shall have
105tight thereafter to convert such shares of Series © R
Preferred Stuck into the kind and amount of shares of stock or

T

othélisecurities or property (which may be cash) receivable upon-:'

suchiconsolidation, merger, sale, transfer or reclassification .
' byithe-holder of the number of shares of Common Stock of the .. -
. Cotpotration into which such share of Series C Preferred Stock '

v might:have been converted immediately prior te such e R

idation, merger, sale, transfer or reclassification. -
Thété:shall be included in the instrument effecting any such
ttahgaction, provisions to effect the above right, if necessary,
ndgﬁrnvisicns for adjustments which shall be as nearly - .
;. equiivalent as may be practicable to the adjustments provided for
heréin. > The above provisions shall similarly apply to SR
sugcessive consolidations, mergers. sales, transfers or *
reclassifications. v

(8) Notices. In the event that at any time:

The Corporation shall declare any dividend payabl

upon its Common Stock or any distribution {other . than .
Ridividends) to the holders of its Common Stock or shall. -+

ubdivide or combine its outstanding shares of Common Stock 'into

‘gfeater or smaller number of shares; or o o

The Corporation shall offer for subséripticﬁ‘pro

'3 o the holders of its Common Stock any additional shares of

stdck of any class or any other options, rights, or warrants; or
R - = ‘

cC. The Corporation shall declare any cash dividend on

gﬁbmhon Stock which, together with all other cash dividends . .

{in;the same fiscal year as the dividend in question, -

£

extéeds”200% of the aggregate of all cash dividends paid during
the¢fpteceding calendar year on the Common Stock: or g

C ot a

The Corporation shall propose to effect any

ication of the Common Stock or any consolidation of the ff ;,

on with or merger of the Corporation with or into any - ..
othel poration or a sale of the properties ot assets of the
Cotporation as, or substantially as, an entirety to any other -
cotpotation which would result in an adjustmen: under CiE, s
subpatagraph (7)cC, R

- s

j¢ahd in any one or more of said cases, the Corporation’ =

on or subscription rights:.
tf there be no record date, the:

n T Ly—
RN S Ay s

¢ause notice thereof to be mailed to each holder of Setiesrﬁ
érred Stock at least (20) days pricr to the record . -

it oy

Ly
LA

>

Lo

Ll

o pt o i

A

L oy

Tasy,

SE N TR o

o AT TR 7 Rt b T A W YT KRR Y A VMR T 2 AT




Zﬂ?ﬁﬂiﬁate thereof, and shall specify the date as of which:
holdérs of Common Stock of record shall participate therein or’;
bg@q{ﬁgcted thereby. . o

; ey

Ry

Change in Terms. From and after the date of ... T
_ ce of the Series C Preferred Stock until April 15, 1984, .- .
’thegte:ms-of-the Series C Preferred Stock may be changed, by .

resolution of the Board of Directors, to match the terms of a
subsedient sale of $10 million or more of conver-ible preferred -:

: stocKiif the terms of such stock, taking into consideration the

. pricd thereof, the dividend rate, the conversion price and the

% redemption provisions, are more favorable than the terms of the
SerlesiC Preferred Stock. The appropriate officers of the ...
Corpdration shall file such amendments to the Articles of

ncotporation as are necessary to effect such changes.

pH gl The resolution set forth above was duly adopted in'-f .-
‘resolutions of the board of Directors of the Corporation on >
January-20, 1984, and resolutions of the Executive Committee of -
the Board'of Directors on January 30, 1984.

[P

Gly ¥ o

s

ARTICLE IV = . - . ,-

M S P R

ARTICLE V.

. %%; ;fﬁe principal office and place of business of this :
Corporation shall be located at the City of Miami, County of = . L1 '
Dadeand State of Florida, and its post office address there? ' g

’shaliibe;}at present, 200 South Biscayne Boulevard, but this ; :

Corpdtation may establish and maintain its principal office
othetiioffices, at other places in or outside of the United y
States-of America, as its Board of Directors may from time to

timeide

ARTICLE VI

T ey

: . The number of directors of this Corporation shall be -

e fumber from time to time fixed by the stockholders, or by . %
‘theidlitectors, in accordance with the terms and conditions of °
the!By-Laws but at no time shall said number of directors be
lesdithan three (3). i

¥




fE5'% 1N WITNESS WHEREOF,
tibed and ac
, qE,Ipco;poration this _ 20th

(e
!

OF FLORIDA )

]

SS.

appéaféd Thomas R. Woolsey.
Corporation, known to me to be
foregoing Amended and Restated
acknowledged before me that he
the purposes therein expressed

4o . IN WITNESS WHEREOF, 1
official seal this _20th day of

Al oo

we, the undersigned,
xnowledged these
day of April,

H5  BEFORE ME, the urdersigned
Senior
Counsel and Corporate Secretary of Southeast Banking

have made,
Amended and Restated Articles
1987.

Qe /2

John//E. Porta
president and
Qfficer

Chief Operating

homas R. Woolsey
Senior Vice President.
Counsel and Corporat Secretary

authority, personally S
Vvice President, Senior L

tha person who executed the

Articles of Incorporation. and he

made and subscribed the same for
and set forth.
nave hereunto set my hand and ©

April. 1987. [

QL£C9:/£iL‘.A§7 €%¢*::4~———

go:ar? Public. étafe'of Floriaa
t Large

My Commission Expires:

#aTARY Pyl iC STATE &F FLMIDA
o7 COMRISSION E7F MUY 30,1908
SOUOEE ThAw CLOCRAL WS, 9ND.
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