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Gonl 577-2044

" steeL HEcToR & Davis

SOUTHEAST BAMN BUHDING

MIAMI, PLORIDA 33t
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TELER SI-S 788
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January 31, 1984 o
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Mrs. Nettie Sims L o vl 8
Chief, Bureau of Corporate Records pre 3L1L G/DB/RL Cen R TLT
Office of the Secratary of State
The Capitol
Monroe Street
Tallahassee, FL 32301
Re: Southeast Banking Corporation
Dear Mrs. Sims: fi
Enclosed is an original and seven copies each of =
: two Articles of Amendment to the Restated Articles of In-
. corporation of Southeast Banking Corporation. Please file
each of the Amendments and return to Mr. Goldman seven (7)
certified copies of each such Amendment, stamped as filed. .-
Thank you for your courtesy and cooperat
. WILL WAIT
’LK‘N Sincerely, . B
@//’M/ﬂf{/ Sheila A. Halpern C .
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ARTICLES OF AMENDMENT
T

or
SOUTHEAST BANKING CORPORATION

i The undersigned corporation hereby executes these
Articles of Amendment pursuant to the Florida General
Corporation Act, Section 607.047, Florida Statutes, relative to
establishing and designating a seriass within a class of its
shares and fixing and determining the designations, prefarencss,
1imitations and relative or ather rights and preferences of the

series:y -

ok

The name of the corporation is Scuthaast Banking
Corporation (the "Corporation").

2. A copy of the resolutions adopted by the Board of
Ly Directors of Scuthsast Banking corporation (the
o "acard of Directors") establishing and designating
’ a series of its Saries Par Value Preferred 3tock
and fixing and determining the relative rights and
preferences thereof, is sat forth below:

© RESOLVED that, pursuant to authority expressly granted
to and vested in the Board of Directors by the provisions of
Article L1l of the Articles of Incorporation, of the
Corporation, the Board of Directors hereby authorizes the
issuance of the first 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 as to any distribution upon
liquidation, dissolution or winding up of the Corporation, with
the series of Series Voting Preferred Stock, no par value,
designated as the Corporation’s "$4.06 Cumulative Preferred
Stock," and with the series of the Series Par Value Preferred
Stock designated as the Corporation's "10% Cumulative
Convertible Preferred Stock, Seriaes 8," and hereby fixes the
designation, rights, preferencas and limitations of the shares
of such series (in addition to the rights, preferances and
limitations set forth in the Articles of Incorporation, as
amended, which are applicable to the Series Par Value Preferred
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§£ock:o£ all series or %o all classes of stock of the
Corporation) as follows:

A

o o (1) Designation. The shares of such series shall be
" designated Adjustable Rate Cumulative Preferred stock, Series
.. A" (the "Series A Preferred Stock") and the numbet of authorized
. shares constituting such saries shall be 600,000. The stated
 value of the shares of Serias A Prefevred stock shall be $5Q0 per
.gshare.,  The number of shares of Saries A Preferrad Stock may be
decreased by 2 resolution duly adopted by the Board of
. Directors, but may not be decreased below the number of shares
.7 of Series A Preferred Stock then outstanding.

" {2) Dividends.

oo v URRL A. The holders of shares of series A Preferred
' % "steoeck shall be entitled, in prefarence to the Common Stock and
1 any“stock ranking junior to the Series A Preferred Stock, to

" poard of Directors out of funds legally available for the

. | and iAneluding March 31, 1984, and for each quarterly dividand
" pasriod commencing on April 1, July 1, October 1 and January 1 in
.. each Year after March 31, 1984 and ending on and including the
¢ day next preceding the first day of the next quarterly dividend
- pericd {such period ending March 31, 1984 and each of such cther

annum on the Liquidation valus equal to the Applicable Rate {as

defined balow) in raspect of such Dividend Paricd. The amount

of dividend per share payable for any Dividend Pericd less than

. a full Dividend Pariod, shall be computed on the basis of a

. 360=day year of twelva 10-day months and the actual number of

: days: elapsed in the period for which payable. The amount of

" dividend per share payable for each full Dividend Period
commencing after March 31, 1984, shall be computed by dividing
the jannual dividend rate for each Dividend Period by four and
applying such resulting rate against the Ligquidation Value per
share of the Series A Praferred Stock. Dividends shall be
payable when and as declared by the Board of Directors, out of
funds legally available thersfor, on March 31, June 30,
September 30 and pDecember 31 of each year, commancing on the
first of such dates to occur after the date of original issue of
theiSeries A Preferred Stock. Each such dividend shall be paid
to the holders of record of shares of the Series A Preferred
‘croek as they appear on the stock register of the Corporation on

Do anyirecord date, not exceeding 30 days preceding the payment
daté thareof, as shall be fixed by the Board of Directors.
Dividends on account of arrears for any past Dividend Periods

Fl

“ recéive cumulative cash dividends, when and as declared by the -

" purpose, from the date of original issuance of such shares to SR

periods herein refarred to as a "Dividend Pariod”) At & rate per . .5
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- .. may be
reqular dividend payment date, to holders of record on such

pAragr
_declared and paid or set apart for payment on all sutstanding

'l?;‘-:?
‘declared and paid at any time, vithout reference to any .

date, not excesding 45 days preceding the payment date thersof,
as may be fixed by the Board of Directors. No dividends shall
be daclared on any other saries or class of preferred stock
ranking on a parity with the Series A Prefarred Stock as to
dividenda in respect of any dividend pariod unless there shall
likewisa bs or have basn declared on all shares of Series A
preferrad Stock at the time cutstanding 1ike dividends for alt
Dividend Periods coinciding with or ending pefore such dividend
poriod.=ratab1y in propertion to the respactive dividend ratens
fixed for all such other geries or class or classes of preferrad
stock and tha Serles A Preferred Stock. Dividends shall be
cumulative, whether or not earned, and will accrue on sach share
of Saries A Preferred Stock frem the date of criginal issuance
rhereof. For purposes of this paragraph (2)A. *Liquidation
value" shall have the meaning set forth in paragraph (6);
provided, however, such term shall not include the amount of
dividends accrued during the Dividend Pericd for which the

cnlculltion is being made.

o 8. 1f dividends at the rate par share set out in
aph {(2)A for any Dividend Fariod shall ot have been

shares of Series A Preferred Stock for such Pividend Period and
all preceding pPividand Periods from and aftar the date of
jssuance therecf, then, until the aggrejats deficiency shall be
declared and fully paid or set apart for payment, the
Corporation shall not (1) declars or pay or set apart for
paymant any dividends or make any other distribution on any
capital stock of the Corporation ranking junior to, Or on &
parity with, the Series A Prafaerred Stock, with respect to the
paymant of dividends or upon liquidation (such stock being
herein referred to as "Junior or Parity Stock"), other than
dividends paid in accordance with the provisions of the third
from- last sentence of paragraph (2)A, or dividends or
distributions prid in shares of, or options, warrants or rights
to subscribe for or purchase shares of, Junior or parity Stock,
or (ii} make any payment on account of the purchase, redemption,
retirement or other acquisition of any Junior or Parity Stock or
any options, warrants or rights to subscribe for or purchase any

Junicr or Parity Stock.

T {3) Applicable Rate. Except as provided below in this
paragraph and in paragraph (9)B, the "applicable Rate" for any
Dividend Paried shall be (a) 12% basis points 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

Z hereinafter defined, for the Dividend Peried. If the S

Corporation determines in good faith that for any reason one or
more of such rates cannot be datermined for any Dividend Period,
then the Applicable Rate shall be 125 basis points less than the
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_"hiQh;iubt the rate or ratas which can be so daternined. If the
Corporation determines in good faith that nons of such rates can

be determined for any Dividend Period, then the Applicable Rate
in effect for the preceding Dividend Period shall be continued
for such Dividend Period. However, the Applicable Rate for any
pDividend Period shall in no avent be less than 7-1/2% per annum
or greater than 13-1/2% per annum, except as may te required by
plgaqraph (9)8.

Jie ) :
4. . EZxcept as provided bslow in this paragraph, the
mpegasury Bill Rate" for each Dividend furiocd shall be the
arithmetic average of the two most recent waskly per annum
market discount rates {or the one weekly per annum market
disecount rate, if only cne such rats shall be published during
the relevant Calendar Pericd (as defined below)) for thresa-month
¥.8. Treasury bills, published by the Board of Governors of the
Federal Reserve System (the "rederal Reserve Beard") during the
calendar Period immediately prier to the ten calendar days
immediately preceding the March 31, Jure 30, September 30 and
December 31, as the case may be, hext prior te the Dividend
period for which the dividend rate on the Series A Preferred
Stock is being detarmined. If the Federal Reserve Board deoas
not publish such a weekly per annum market discount rate during
such Calendar Period, then the Treasury Bill Rate for such
Dividend Period shall be the arithmetic average of the two most
recent weekly per annum market discount ratas (or the cne weekly
per annum market discount rate, if only one such rats shall be
published during the relevant Calendar Period) for thres-month
7.8, Treasury bills, published during such Calendar Peried by
any Federal Reserve Bank or by any U.S. Government dapartment or
agancy selected by the Corporation. [f a per annum macket
digcount rate for three-month U.S. Treasury bills shall not be
published by the Federal Reserve Board or by any Faderal Raserve
gank or by any U.S. Government department or agency during such
calendar Period, then the Treasury Bill Rate for such Dividend
period shall be the arithmetic average of the two most recent
waekly per annum market digeount rates (or the one weekly per
annum market discount rate, if only one such rate shall be
published during the relevant Calendar Period] for all of the
U.9; Treasury bills then having maturities of not less than BO
nor-more than 100 days, published during such Calendar Period dy
the' i Federal Reserve Board or, if the Federal Reserve Board shall
not publish such rates, by any Federal Reserve Bank or by any
U.$.. Government department or agency selected by the
Corporation. If the Corporation determines in good faith that
for any reason no such U.S. Treasury bill rates are published as
provided above during such Calendar Period, then the Treasury
3ill Rate for such Dividend Period shall be the arithmetic
average of the per annum mariet discoun: rates based upon the
closing bids during such Calendar Period for each of the issues
of marketable non-interest bearing U.5. Treasury securities with
a maturity of not lass than 80 nor more than 100 days from the
date of each such gquotation, as chosan and quoted daily for each
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'Zbueinﬂio day in New York City (or less frequently if daily

. quotations shall not be generally available) to the Corporation

by at:least thres recognized dealars in U.S. Government
gecurities salected by the Carporation. 1 the Corporation
detarmines in good faith that for any reason the Corporation
csnnot determine the Treasury pill Rate for any Dividend fericd
as provided above in this patagraph, the Treasury Bill Rate for
such Dividend period shall be the arithmetic aversge of the per
annum market discount rates based upon the closing bids during
such Calendar period for sach of the issues of marketable
{nterest-bearing U.5. Treasury sacurities with a maturity cf not
less than 80 nor more than 100 days from the date of such

otation, as chosan and quoted daily for each business day in

New York City (or less frequently if daily quotations shall not

- be generally available) to the Corporation by at least three

recognized dealers in U.S. GCovernment securitiss selected by the
Corporation.

Except As provided below in this paragraph, the "Ten

* year Constant Maturity Rate" for esch Dividend Pericd shall be

the arithmetic average of tha two most recant wveekly per annum
Ten Year Average Yields, as defined below {or the one wesakly per
annum Ten Year Average Yield, 1f only one such Yield shall be
published during the relevant calendar Period), published by the
Faderal Reaserve Board during the calendar Period immediately
prior to tha ten calendar days immediataly preceding the March
311, June 30, Septembar 30, and Dacembar 31, as the case mAY be,
prior %o the Dividend pPeriod for which the dividend rats on the
Series A Preferred Stock is being detarmined. 1If the Faderal
Raserve Board does not publish such a weskly per annum Ten Year
Average Yield during any such Calendar Period, then the Ten Year
Constant Maturity Rate for such Dividend pPericd shall be the
arithmetic average of the two most racent weekly per annum Ten
Yaar Average Yields (or the ona weekly per annum Ten Yesar
Average Yield, if only one such vield shall be published during
the relevant Calandar pericd), publishcd duting such Calendar
Feriod by any Federal Reserve fsank or by any U.S. Covernment
departmsnt or agency selected by the Corporation. If a per
annum Ten Year Average Yield shall not be published by the
Federal Reserve Beard or by any Federal Reserve Bank or by any
U.S.‘Gov.rnmont department or agency during such Calendar
pericd, then the Ten vear Constant Maturity Rate for such
Dividend Pericd shall be the arithmetic average of the two most
recent weekly per Annum average yields to maturity (or the one
weekly averagse yield to maturity, if only one such yvield shall
be published during the relevant Calendar Pericd) for all of the
actively traded marketable U.S. Treasury fixed intersst rate
securities {other than Special securities (as defined below))
then having maturities of not iess than eight nor more than
twalvi years, publiished during such Calendar Peried by the
Faderal Reserve Board or, if tha Fadaral Reserve Board shall not
publish such yields, by any Fedaral Reserve Bank or by any U.S.
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covernment department or agency selacted by the Corporation.” 1t
the Corporation determinas in good faith that for any reason the
Corporation cannot determine the Ten Yesr Constant Maturicy Rate
for any Dividend Period as provided above in this paragraph,
~ then -the Ten Year Conatant Maturity Rate for such Dividend
Period shall be the arithmetic average of the per annum average
yields to maturity based upon the closing bids during such
Calendar Pericd for each of the issues of actively traded
.. marketable U.S. Treasury fixed interest rate sscurities {other
¥ than-Special Securities) with a final maturity date not less
"’ than;eight nor more than twelve years from the date of each such’
s quotation, as chosen and quoted daily for each business day in
- New York City (or less frequently if daily quotations shall not
" be generally availabla) to the Corporation by at least three
.." . recognized dealars in U.S. Covernment securities selected by the

© Corporation.
Ll
“%”:i Except as provided balow in this paragraph, the "Twenty
Year: Constant Maturity Rate” for each Dividend Period shall be.
the arithmetic average of the two most recent weekly per annum
Twenty Year Average Yields, as defined below {or the one weskly
per annum Ten vear Average Yield if only one such Yield shall bs
- " published during the relevant Calendar Period), published by the
- Federal Resarve Board during the Calendar Period immediately
. prior to the ten calendar days immediately praceding the March
31, June 30, September 30 and December 31, as the case may be,
prior to the Dividend Period for which the dividend rate on the
Series A Preferred Stock is baing determinad. I[f the Federsl
Reserve Board does not publish such a weekly per annum Twenty
" yaap Average Yiald during any such Calendar Period, then the
' Twenty Year Constant Maturity Rate for such Dividend Period
<hall be the arithmetic average of the two most recent weekly
_ per annum Twenty Year Average Yields (or the one weakly per
annum Twenty Year Average Yield, if only one such Yield shall be
published during the relevant Calendar Period), published during
such Calendar Period by any Federal Raeserve Bank or by any U.S.
Covernment department or agency sslected by the Corporation, if
a par annum Twenty Year Avsarage Yield shall not be published by
the Federal Resarva Board or by any Federal Resarve Bank or by
t any U.S. Government departmant or agency during such Calendar
period, then the Twenty Year Constant Maturity Rate for such
Dividend Pericd shall be the arithmetic average of the two most
recent weaekly per annum average yields to maturity {or the one
weskly average yield to maturity, if only one such yield shall’
be published during the relevant Calendar Periocd) for all of the
actively traded marketable U.S, Treasury fixed interast rate
sacurities {other then Spes 1 Securities) then having
maturities of not less than sightesan nor more than twanty-two
years, published during such Calendar Pariod by the Federal
Reserve Board or, if tha Federal Reserve Board shall not publish
such yields, by any Fecderal Reserve Bank or by any U.S.
Government dapartment or agency selected by the Corperatien. 14 4
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the Corporation determines in good faith that for any reason the
Corporation cannot determine the Twenty Year Constant Maturity
Rate for any Dividend Period as provided shove in this
paragrsph, then the Twenty Year Constant Maturity Rate for such
Dividend Period shall be the arithmetic average of the per annum
average yields to maturity based upon the closing bids during
such Calendar Period for sach of tha issues of actively traded
marketable U.S. Treasury fixed interest rata securities (other
than Special Securities) with a final maturity date not less
than eighteen nor more than twenty=two years from the date of
esch such gquotation, as chosen and qQuoted daily for sach
business day in New York city {or less fraquently if daily
quotations shall not be generslly available) to the Corporation
by at least three recognized dealers in U.3. Govaernmant
securities selected by the Corporation.

' fhe Treasury Bill Rate, the Ten Year Constant Maturity
Rate and the Twency Year Constant Maturity Rate shall sach be
rounded to the nearest #i{ve hundredths of a percsntage point.

' The Applicable Rate with respect to esch Dividend
Period will be calculated as promptly as practicable by the
Corporation aceording to the appropriate method described
herein. The Corporation will cause notice of such Applicable
Rate to be included with the dividand payment checks next majiled
to the holders of the Series A Prefearred Stock. If the numbar
of holders of record of shares of Series A Preferred Stock as
they appear on the stock register of the Corporation on the
record dats for any Dividend Period shall excesd 100, the
Corporation will cause the Applicable Rate for the next
following Dividend Period tc be published in a newspaper of
géneral circulation in New York City prior to the commencement
of such Dividend Periocd.

" gor purposas of this paragraph (3), the term

(i) "Calendar Period” means a pericd of fourteen
calendar days; -

{1i) "Special Securities” means securities which
can, at the option of tha holder, ba surrendersd at
face valus in payment of any Fedaral estate tax or
. . which provide tax benefits to the holder and are priced
. to reflact such tax benefits or which werae originally
’g‘iliuld at a desp or substantial discount; ;

‘ {iiL) The weekly per annum market discount rate for
‘three menth U.S. Treasury bills shall be the secondary
markest rate;
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(iv) “Ten Year Aversge Yield" means the nv'raqil,f

e

Treasury fixed interest rate securities (adjusted to
constant maturities of ten years); and E

B

k- (v} "Twenty Year Average Yield" means the average

yield to maturity for actively traded marketable U.S.
Treasury fixed fnterest rate securities (adjusted to
. constant maturities of twenty years). G

' (4) gstock Exchange Listing; Yoting.

£ W At the discretion of the Board of pirectors, the
of Series A prefarred Stock may be listed for trading on
ge. In the evant that an application is mads by
the Corporation to l1ist the shares of Series A preferred Stock
on any stock exchange, the holders of such shares shall be

7]
sharés

- entitied, effective {mmadiately upon the acceptance of the
‘ COrporltion'l listing application by such exchange, te such

voting rights as are required in order to qualify such shares
for listing on such exchangs, which voting rights shall be as
follows, if such application i made to the New York Stock
Exchange; Inc. under the present rules of that axchange:

b (1) 1If at any sima sccrued dividends payabls en
the Series A preferred Stock in an amount egquivalent to six full
quarterly dividends {whether oO¥F not consecutive) shall be in

srrears, the aumber of directors then constituting the Board of
pDirectors shall be increased by two and the holders of shares of
the Series A Preferred Stock and every other class, or series of

" a class, 1f any, of the preferred stock of the Corporation
ranking on a parity with the Series A Preferred stock as to

dividands and distributions, upon which like veoting rights have
besn conferred and are exsrcisable {the Series A Preferred Stock
and 'such other prefarred stock being hersafter referred to, in
this subparagraph (1}, as the "Preferred Stock"), voting
separately as a class regardless of series, to the exclusion of
the holders of Common Stock, shall be entitled to elect such two
additional directors at any annual meeting of stockholders oOor
special meeting held in place thereof, or at & special meeting
of the holders of the Prefarred Stock called as hereinafter
provided. Whenever all dividends in arrears on the Praferred
stoek at the time outstanding accrued for all past quarterly
dividend periods shall have been paid in full, or declarsd and a
sum sufficient for the payment therecf set apart Jor payment,
then the right of tha holders of the Preferrsd Stock TO elect
such additional two directors shall ceasse (but subject always to
th.;rcvottinq of such voting rights in the case of any similar
futiire arrearages in dividends), and the rerms of office of all
parsons elected as directors by the holders of the Preferred
Stack shall terminate, and the number of the Board of pDirectors

shall be reduced by two.
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t, it may be exercised 2

ﬁh-ncv-r such right shall ves

" . ! :.v iﬁ.e\ e
i 1n1tlillr either t a special meating of the holders of record .
i of the Preferred Stock, or at any snnual stockholders’ meeting,’
" put thereafter it shall be exercised only at annual :

stockholders' meetings. A special meeting for the exercise of
such right shall be called by ths Secretary of the Corporation
as promptly as possible, and in any svent 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 serties of
the Preferrsd Stock entitled to veote. Notwithstanding the -
provisions of this paragraph, ne¢ such special meeting shall be
held during the 30-day pericd preceding the date fixed for the
annuil meeting of stockholders.

WAL Any director whe shall have been slected bY the holders
of the Preferred Stock ("Praferred Director”) shall hold office
for & term expiring at the next annual meeting of stockholders
{subject to the earlier termination of such term as described in
the first paragraph of this subparagraph (1)), 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 & majority of the outstanding shares of Preferred Stock given
at a‘special meeting of such stockholders called for the
purpdso,'and any vacancy created by such removal may also be
filled at such meeting. A maating for the removal of a
Preferred Director and the f£illing of the vacancy created
thereby shall be c=lled by ths Secretary of the Corporation
within ten days after recaipt of a request therefor, signed by
the Holders of not less than 25% of the then outstanding shares
of any class or saries of Preferred Stock. Such meeting shall
be held at the earliest practicable date theresrftar.

e

B+ Any vacancy caussd by the death or resignation of a
Preférred Director may be fil1led by the Board of Directors, upoen
the nomination of the then remaining Prefarred Director, orf the
successor of such remaining Preferred Director and avidenced by
an instrument in writing signed by such Preferred Director and
filed w'th the Corporation. 1£, at the time any such vacancy
shall occur, there shall bs no such remaining director for ths
purpose of nominating a successor to £i1l such vacancy, the
holders of the Preferrad Stock shall be ent.itled to elect two
additional directors to £i11 both such vacancles at a mesting
called for such purpose. such reeting of the holders of the
Prefarred Stock shall be called by the Secretary of the
Corpotation at the varliest practicablo date after any such
death or resignation and in any event within ten days after
receipt of a written requast signed by the holders of record of
at least 10% of the outstanding shares of any class or serias of

Preferred Stock.
R
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S 1f any smeeting of the holders of the Preferred Stock
required by this subparagraph (1) to be called shall not have
been called within ten days after personal sarvice of a written
request therefor upon the Secretary of the Corporation or within
fiftesn days after mailing the same within the United States of
Americs by registered mail addressed to the Secretary of the
Corporation at its principal office, then the holders of record
of st least 10% of the outstanding shares of any class or series
of Preferred Stock may designate in writing one of their number
to esll such meeting at the expense of the Corporaticn and such
meeting may be called by such person so designated upon thae ‘
notice required for annual meetings of stockholders. Any holder
of Preferred Stock so designated shall have access to the stock
books of the Corporation for the purpose of causing meetings of
stockholders to be called pursuant to these provisions.

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

. {(1i) So long as any shares of the Series A
Praferred Stock shall remain outstanding, in addition to any
other vote of stockholders then required by applicable law or by
the Articles of Incorporation, the Corporatien will not:

- (a) without the consent of the holders of at
least 66-<2/3% of all ocutstanding shares of the Series A
Praferred Stock and all other series of the Series Par Value
Preferred Stock upon which like votinj rights haie been
conferred and are exercisable, acting as a class, by a vote at a
meeting of such holders or by written consent of such holders
without a meating, amend, alter or repeal any provision of the
Corporation's Articles of Incorporation or By-~Laws 30 as to
materially affect the rights, powers or preferences of the
shares of the Series Par Value Preferred Stock, as a class;
provided, howevar, that in any case in which one or more, but
not all, series of such class, but including the Series A
Praferred Stock, would be materially affected as to the rights,
powars or preferences therecf, the affirmative vote of the
holders of shares entitled to cast at least 66-2/3% of the votes
entitled to be cast by the holders of the shares of all series
that would be materially affectad, voting as a class, shall be
required, and the holders of snares of any series that would not
be materially affected shall not be entitled to vote thereon;
provided, further, that an amendment of the provisions of the
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ifw‘Artic ee of lncorporation or By-Lavs sc as to (x) increase the A
“{" aggregate number of authorized shares of the Series Par Value
- preferred Stock or the Series Voting Prefaerred Stock, or creats

any class or seriee cof stock ranking prior to, on a parity with,
o= junior to the Series Par Value Preferred Stock either as to
dividends or upon liquidation, or any security convertible into
stock ©f any such class or series (or any increass in the
authorized number of shares of any such class or series of
stock) or (y) authorize or effect any merger or consolidation of
the Corporation with or into any other corperaticn solely for
the purpese of effecting a change in the jurisdiction of _
incorporation of the Corporation or (z) authorize or effect any
amendment or alteration of the rights of the Common Stock, shall
not bs deamed to materially affect the powers, rights or
prefearences of the holders of the Series Par Value Prefearred
Stock for the purpose of this subparagraph (a); -

e
".-f‘."

L {by without the consent of the holders of at
least 66=-2/3% of the total outstanding shares of Series A
Preferred Stock, voting separately as a class with all other
affected series of prefarred stock of the Corporation ranking on
a parity with the Series A Dreferrad Stock, either as to
dividends or upon liquidatzion (collectively referred to in this
subparagraph (b) as the "Parity Prefarred"), by a vote at a
meeting of such holders or by written consent of such holders
without a meeting, create any class of stock ranking prior to
tha Saries A Preferred Stock as to dividands or upon
liquidation; provided that no class or series of preferred stock
shall be included in the Parity Preferred if, at the time such
class or series was created, the Board of Directors was
authorized by the st -ckholders to create such prior ranking
stock; provided, howavar, that no such consent of the holders of
any class of preferred stock shall be required if, at or prier
to the time when any such corporate action of the type referred

- o in this subparagraph (ii)(b) is to take effect, (x) the
- holders of such class of preferred stock shall have received

adequate notice of the redemption of their shares, to occur
within 60 days of the date such notice is given, (y) all shares
of such class of preferred stock are redeemed or sufficient
funds have been deposited in trust to sffect such redemption,
and (2) no part of such class of preferred atock is being
redeemed with proceeds from the sale of the new stock ranking
prior to the Series A Prefarred Stock either as te dividends or
upon liquidation;

. {¢)} without the consent of the holders of at
least a majerity of all shares of the Series A Preferred Stock
and all other series cf Series Par Value Preferred Stock ranking
on a parity with the Series A Preferred Stock either as to
dividends or upon liquidation (for purposes of this subparagraph
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'(e). the "Parity Preferred”), By a vote at a meeting of such
holders or by writtsn consent of such holders without & meeting,
increase the aggregate number of authorized shares of the Series
Par Value Preferred Stock or creats any class of stock ranking
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 stock).

. B. Except as otharwise required by law, rule or
regqulation or pursuant to paragraph (4)A above, the Series A
Preferred Stock shall have no voting rights.

{5) Redemption.

A Except as provided in paragraph (3)B bealow,
the Corporation may not redeem the Series A Preferred Stock
prior to December 31, 1988. The Series A Preferred Stock shall
be redeemable, in whole or in part, at the option of the
Corporation, by resclution of its Board of Directors, on or
after December 31, 1988 through December 31, 1993, at a
"Rademption Price™ of $51.50 per share, plus accrued and unpaid
dividends (whether or not earned or declared) therson to the
redemption date. Thereafter, the Series A Preferred Stock shall
be radeamsble, in whole or in part, at the option of the
Corporation, by resclution of its Board of Directors, at a
Redemption Price of $50.00 per share, plus accrued and unpaid
dividends (whether cor not earned or declared) thereon to the
redemption date.

, B. If, on May 1, 1988, the holders of the Serles
A Praferred Stock do not have, at a minimum, the veoting rights
set forth in paragraph (4)A above, either by virtue of the
listing of the Series A Preferred Stock on the New York Stock
Exchangs, Inc. or otherwise by amendment to the Articles of
Incorporation, then from that date through the earliar of (i)
the date such voting rights are effective and (ii) December 31,
1988, the Series A Praferred Stock shall be redeemable, in whole
or in part, at the option of the Corporation, by resolution of
its Board of Directors, at a Redemption Price of $62.00 par
share, plus accrued and unpaid dividends (whether or not earned
or declared) therson to tha redemption date. On and after
December 31, 19388, the Series A Praferred Stock shall be
redeemable as provided in paragraph (5)A above,

C. In the avent the Corporation shall determine
to redeerm less than all the sharas of Series A Preferred Stock
then cutstanding, ths shares to be redeemed shall be salected
pro rata, by lot or in such other equitable manner as the Board
of Directors may determine, and the certificate of the Secretary
of the Corporation, filed with the Transfer Agent or Agents for
the shares of Series A Preferred Stock of such determination by
the Board o¢f Directors shall be conclusive.
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' ¥ D. Notice to the holders of shares of Series A

rrotﬂr;od Stock to be redeemed shall be given by matling 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 tha redemption date, at their last
addresses as they shall appear on the stock rsgister of the
Corporation. Any notice which is mailed as herein provided
shall be conclusively presumed to have besn duly given, whether
or not ths stockholder recsives such notice; and failure duly to
give such notice by mall, or any defect in such notice, to the
holders of any stock designated for redemption shall not affect
the validity of the proceadings for the redemption of any other
shares of Series A Prafarrad Stock.

e E. The notice of redemption to each stockholder
whose ‘shares of Series A Preferred Stock are to be redesmed
shall specify the number of shares of Series A Prefarred Stock
to ba'redeemed, and if fawer than all the shares held by such
holder are to be recdeemed, the number of sharas of Series A
Prefarrad Stock of such stockholder to be redesmed, the
redemption dats and the Redemption Price at which shares of
Series A Preferred Stock are to be redeemed, and shall specify
where payment of the Redamption Price is to be made upon
surrender of certificatas for such shares, and shall state that
accrued dividends to the redamption date will be paid as
specified in said notice and that from and after said date
dividends thereon will csase to accrus. Notice having been
mailed as aforaesaid, from and after the redemption date (unless
default shall be made by the Corporation in providing funds for.
the payment, or the payment, of tha Redemption Price and accrued
dividends), dividends on the shares of Series A Prefarred Stock
so called for redemption shall cease to accrue, and said shares
shall no longer be deemed to be outstanding, and all rights of
the holders therecf as shareholders of the Corporation {except
the right to receive from the Corporation the Redemption Price,
plus accrued and unpaid dividends therson) shall cease. In the
event that fewar than all shares represented by a stock
certificate are to be redesamad, a new certificate shall be
issued representing the unredeemed shares without cost te the
holder therecf. The Corporation's obligation to provide funds
for the Redemption P+‘ce and accrued dividends shall be desmed
fulfilled if, on or kafore the redemption date, the Corporation
shall deposit with a bank or trust company {which may be an
affiliate of tha Corporation). having an office or agency in the
City of Miami, State of Florida, having a capital and surplus of
at least $50,000,000, or with any other such bank or trust
company located in the continental Unitad St~tes as may be
designated from time to time by the Corporation, funds necessary
for such redemption, in trust for the account of the holders of
the shares of Series A Prefarred stock to be redeemed, with
irrevocables instructions that such funds be applied to the
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redemption of the shares of Series A Preferred Stock so called

- for redemption. Any interest accrued ‘on such funds shall be &

. fpaid to the Corporation from time to tima. Any funds o -
deposited and unclaimed at the end of one year {or any longer -

pr.riod if required by law)} from such redemption date shall be
repaid or released to the Corporation, after whi<h the holder or

holders of such shares of Series A Preferred Stock so called for
redemption shall look only to the Corporation for payment of the
Redemption Price, and accrued dividends to the redemption date,

without interest.
£ (6) Ligquidation Prefersnca. In the event of a
liquidation, dissolution or winding up of the Corporation, K
whether voluntary or inveoluntary, the holders of tha shares of
the Series A Preferred Stock shali be entitled to receive out of .
the assets of the Corporation, whether from capital or surplus
of any natuTe, an amount in cash aqual to $50 per share together
with in each case an amount equal to any accrued and unpaid
dividends (whether or not earned or dsclared) thereon to the
date of such distribution (herein referrad %o as "Liquidation
value™), and no more, before any payment shall be made or any
assats distributed to the holders of Common Stock, or any other
stock of the Corporation ranking as to distribution of assets on
liquidation junior to the Series A Preferred Stock. Neither the
sale of all or substantially all of the property and assets of
the Corporation toc, nor the merger or consolidation of the
Corporation inte or with, any other company shall be desmed to
be a ligquidation, dissolution or winding up within the meaning
of this paragraph (6). No payment or distribution on account of
a liquidation, dissolution or winding up of the Corporaticn

. shall be made to the holders cf any other class or series of
‘ stock 'ranking as to distribution of assets on liquidation on a
parity with the Seriss A Preferred Stock, unless there shall be
paid at the same time to the holders of the Series A Preferred
Stock like distributive amounts, ratably, in proportion to the
full distributive amounts to which they and the holders of such
parity stock are respectively entitled with respeact to such
preferential distribution,
#i (7) No Sinking Fund. The sharea of Series A Praferred
stock shall not ba subject to the operation of a purchase,
retirement or sinking fund.
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. t8) No Conversion Rights. The holders of shares of
Series A Preferred Stock shall have no rights herein to convert .
such shares into or exchange such shares for shares of any other -
class or classes or other saries of any class or classes of B
capital stock (or any other security) of the Corporation.

" (9) Change in Terms.

A. From and after the date of issuance of the
Series A Preferred Stock until April 15, 1984, the terms of the
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'f§‘ A:Pféézifed stock do not have at least th:e minimum voting rights
o set forth in paragraph (4)A above, eitlier by virtue of the At

£

Seried’A Preferred Stock may ba changsd, by resolutio
‘Boardiof Directors, to match tha terms of a subsequent sale o
ég#lO'ajllion o more of adjustable rate preferred stock 1f the
& terms .0f ‘such stock provide for a dividend rate that is greate
< than the Applicable Rate as defined in paragraph (3) herein.
"The appropriate officers of the Corporation shall file such
'amendments to the Articles of Incorporation as are necessary to T
effect such changes. Fa .

' 8. 1f, on May 1, 1986, the holders of the Series

)

43

1isting of the Series A Preferred Stock on the New York Stock

fxchange, Inc. or otherwise by smendment to the Articles of . =
. tncotporation of the Corporation, then from and after May 1, =

-1986 and until the holders of the Series A Preferred Stock shall
. " girst have such voting rights, the Applicable Rate shall be 300
. ' basis points above the Applicable Rate otherwise calculsted .
ant - to the provisions of paragraph (3). "

- kesh

T VREST The resolution set forth above was duly adopted in
" resdlutions of the Board of Directors of the Corporation on’
" December 16, 1983 and in resolutions of the Executive Committe
of the Board of Directors on January 30, 1984. : e

. i7" IN WITNESS WHEREOF, SOUTHEAST BANKING CORPORATION has :
execitted these Articles of Amendment under its corporate seal P ¢
and the hands of its Senior Vice President and Treasurer and . SRR

”flasigtant Secretary, this 2nd day of February, 1984. .
SOUTHEAST BANKING CORPORATION oA

P,

Leslie R. Wandler il
Senior Vice President
and Treasurer ;

QL.

ry/E. Malcolm Sy
s ant Secretary:
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S "1 hereby certify that on this day before me, the g
‘undergigned, a notary public in and for the County and State
aforesaid; personally appeared Leslie R. Wandler, Senlor Vice
President: and Treasurer of Southeast Banking Corporation, known’ -
to me personally to be the Senior Vice President and Treasurer
. of maid Corporation, and before me acknowledged the foregoing .
- Articles:cof Amendment to the Articles of Incorporatica of !

it;Southeast Banking Corporation to be the act of said Corporation,

-and that the signing, acknowledgment and filing of sald Articles
of Amendment were duly authorized by resolution of the Board of
pirectors of said Corporation. A R

and nndJ

IN WITNESS WHEREOF, 1 have hereunto set my h
"2nd day of February, 1584.

NOTARY FUBLIC

My Commission Expires: . .
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