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February 10, 1984
3

Mrs. Nettie Sims

Chief, Bureau of Corporate Records
Office of the Secretary of State
The Capitol

Monroe Street

v ot "“,r‘-i_ﬁ_'g{:.gt;‘;.t:! ‘fs.-a,s,uuﬂ‘w‘_ 51y e g R R R R YA SofME .

Re: Southeast Banking Corporation

Dear Mrs. Sims:

cover the filing and the certified copies.

Sincerely,

SAH:sp
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W CHARTER TAX STAMP
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TALLAHABBEE OFFICE
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M SOUTH CaLNOUN STRELT
TALLAMASSEL, FLORIDA 32300

Mt TC Miam OFFCE

org 7006 2417754
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Tallahassee, Florida 32301 3/8572

Enclosed are an original and six copies each of
two Articles of Amendment to the Restated Articles of
Incorporation of Southeast Banking Corporation.
each of the Amenéments and return to Mr. Goldman six (6)
certified copies of each such Amendment, stamped as filed.

Please file

Mr. Goldman will give you the check for $210 to
Thank you for your courtesy and cooperation.

Sheila A. Halpern
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ARTICLES OF AMENDMENT
10

RESTATED ARTICLES OF INCORPORATION
or ‘
SOUTHEAST BANKING CORPORATION

- i e yndersigned corporation hereby exacutes these
Articles of Amendment pursuant %o the Florida Gsneral
Corporation Act, Section 607.047, Florida Statutes, relative to
estabiishing and designating a serlies within a class of its
ghares and fixing and determining the designations, preferances,
limitations and relative or other rights and prefsrences of the

series:

1. The name of the corporation is Southeast Banking
Corperation (the "Corporation”).

2. A copy of the remolutions adopted by the Board of
Directors cof Southeast Banking Corporatien (the
"Board of Directors"”) establishing and designating
a series of its Series Par Value Preferred Stock
and fixing and determining the relative rights and
praferences theraof, is set forth below: .

7. RESOLVED that, pursuant to authority expressly granted
te and vested in the Board of Directors by the provisions of
Article 111 of the Articles of Incorporation, the Board of
Directors hereby authorizes the lssuance of the fourth serias 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 meries of Series Voting
Praferred Stock, no par valus, designated as the Corporation's
%24 .06 Cumulative Preferred Stock,” and with the series of the

Seriss Par Value Preferred Stock designated as the Coreoration's'

"Adjustable Rate Cumulative Preferred Stock, Series A," the
Corporation's "10% Cumulative Convertible Preferred Stock,
Series B" and the Corporation's "10% Cumulative Convertible
Preferred Stock, Series C" and heraby fixes the designation,
rights, preferences and limitations of the shares of such serle:z
(in addition to the rights, preferences and limitations set
forth in the Articles of Incorporation, as amendad, which are
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‘applicable to the Series Par Value Preferred Stock of all assries

or to all classes of stock of the Corporation) as follows:

(1) Designation. The shares of such series shall be
designated "Adjustable Rate Cumulative Prefarred Sticl, Series
D" {the "Series D Preferred Stock") and the number of wuthorized
shares constituting such series shall ba 200,000. The stated
value of the shares of Series D Prefarrad Stock shall be $50 per
share. The number of shares of Series D Preferred Stock may be
decreased by a resolution duly adopted by the Board of
Directors, but may not be decreased balow the number of shares
of Serias D Preferred Stock then outstanding.

(2) Dividends.

A. The holders of sharaes of Series D Preferred
Stock shall be entitled, in preference to the Common Stock and
any stock ranking junior to the Series D Prefarrsad Stock, to
receive cumulativa cash dividends, when and as declared by the
Board of Directors out of funds legally available for the
purpose, from the date of original isasuance of such shares to
and including March 31, 1984, and for each quarterly dividend
period 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
period (such period ending March 31, 1984 and each of such other
psricds harein referred to as a "pividend Period") at a rate per
annum on the Liquidation Value equal to the Applicable Rate (as
defined balow) in respect of such Dividend Pariod. The amount
of dividend per share payable for any Dividend Period less than
a full Dividend Period, shall be computed on the basis of a
350-day year of twelve 30-day months and the actual number of
days elapsad in the period for which payable. The amount of
dividend per share payable for each full Dividend Pariod
commencing after March 31, 1984, shall be computed by dividing
the annual dividend rate for each Dividend Pesriod by four and
applying such resulting rate against the Liquidation Value per
share of tha Series D Preferred Stock. Dividends shall be
payable whan and as declared by the Board of Directors, out of
funds legally available therefor, on March 31, June 30,
September 30 and December 31 of,each year, commencing on the
first of such dates to occur after the date of original issua of
the Serias D Prefarred Stock. Each such dividend shall be paid
to the holders of reccrd of shares of the Series D Preferred
Stock as they appear on the stock register of the Corporation on
any record date, not exceeding 30 days preceding tha payment
date thereof, as shall be fixed by the Boarc of Directors.
Dividends on account of arrears for any past Dividend Pariods
may be declared and paid at any time, without referance to any
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roqultr?dlvidond payment date, to holders of record on such o
date, not exceeding 45 days preceding the payment date thercof,
as may be fixed by the Bozrd of Directors. No dlvidends shall
be declared on any other sasries or class of preferred stock
ranking on a parity with the Serias D Preferred Stock as to
dividends in respect of any dividend period unless there shall
likewiss be or have been doclared on all shares of Series D
Preferred Stock at the time outatanding like dividends for all
Dividend Periods coinciding with or ending before such dividend
period, ratably in proportion to the respective dividend rates
fixed for all such other ssries or clais or classes of preferred
stock and the Series D Praferred Stock. Dividends shall be
cumulative, whether or not earned, and will accrue on sach share
of Series D Preferred Stock from the date of original issuance
thereof. .For purposes of this parsgraph (2)A, "Liquidation
Value” shall have the meaning set forth in paragraph (86);
providad, however, such term shall not include the amount of
dividands accrued during tha Dividand Period fer which the
calculation is being made.

CARE

o Tt B 1f dividands at the rate per share set out in
paragraph {2)}A for any Dividend Period shall not have baen
declared and paid or set zpart for payment on all cutstanding
sharas of Series D Preferred Stock for such Dividend Period and
all preceding Dividend Periods from and after the date of
igsuance therecf, then, until the aggragate deficiency shall be
declarsd and fully paid or set apart for payment, the
Corporation shall not (1) declare or pay or set apart for
payment any dividends or make any other distribution on any
capital stock of the Corporation ranking junior to, or on a
parity with, the Series D Prefsrred 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 lLast sentence of paragraph {2)A, or dividends or
distributions paid in shares of, or options, warrants or rights
to subscribe for or purchase sharas of, Junior or Parity Stock,
or (ii) make any payment on account of the purchass, redemption,
retirement or othar acquiszition of any Junior or Parity Stock or
any options, warrants or rights to subscribe for or purchase any
Junior or Parity Stock.

Ny .’ {3) Applicable Rate. Except as provided below in this
paragraph and in paragraph (5)B, the "Applicable Rate" for any
-Dividend Period shall be (a) 125 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 " 7
‘hereinafter dafinasd, for the Dividend Pearied. If the ST
Corporation determines in good faith that for any reascn one or ° T
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loro_olfldéh rates cannot be ditarmined for any Dividend r.fié&.i"l
then ‘the Applicable Rate shall be 125 basis points less than the -

higherjof the rate or rates which cas L2 0 determined. If the
Corporition determines in good faith that acné of such rates can
be determined for any Dividend Period, then th» Applicable Rate
in effect for the preceding Dividend Period shall b2 continued
for such Dividend Period. Howover, the Applicable Ratas for any
Dividend Period shall in no event be less than 7-1/2X% per innum

parngriphJIS)B. -

Lo 3 5‘{'? . :
T ggﬁf Except as Erovidad below in this paragraph, the
"freasiry Bill Rate" for each Dividend Period shall be the

or greater than 13-1/2% per annum, except as may be roquircd‘h;_

©"arithmetic average of the two most recent weekly per annum

7 marketidiscount rates (or the one wasekly per annum narkst

+ discount rate, 1f only one such rate shall be published during

. the relevant Calendar Period (as defined below)) for thres-ronth
U.S. Treasury bills, published by the Board of Governors of the

. Federal Reserve System (the "Federal Reserve Board"”) during the .

" Calendar Period immediately prior to the ten calandar days

" {mmediately precading the March 31, June 30, September 30 and

* December 31, as the case may be, next prior to the Dividend

. Period:for which the dividend rate on the Series D Prefarred

Stock “is being datermined. If the Federal Reserve Board does
not publish such a weekly per annum market discount rate during
such Calendar Pariod, then the Treasury Bill Rate for such

- Dividend Period shall be the arithmetic average of the two most
. recent weskly per annum markat discount rates (or the one waekly

per annum market discount rate, if only one such rate shall ba
published during the relevant Calendar Pericd) for three-month

" U.S. Treasury bills, published during such Calendar Period by

any Federal Resarve Bank or by any U.S. Covernment department or
agency selected by the Corporation. If a par annum market

_ discount rate for three-month U.S. Treasury bills shall not be

published by the Federal Reserve Board or by any Federal Reserve
Bank of 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 averazge of the two most recent

.weekly  per annum market discount rates (or the one weekly per

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

published during the relevant Calendar Paricd) for all of the
_U.S.:Treasury bills then having maturities of not less than 80

nor more than 100 days, published during such Calendar Period by -

! the Federal Reserve Board or, if the Federal Reserve Board shall
-, not publish such ratea, by any Federal Reserve Bank or by any
1" U.8. Government department or agency sealacted by the -

Corporation., If the Corporation detsrmines in good fajith that

. for any reason no such U.S. Treasury bill ratas are published as

provided above during such Calendar Period, then the Treasury

- Billiagtc for such Dividend Period shall ba the arithmetic
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annus market discount rates based upon the
closing bids during such Calendar Period for each of the issues
of marketable non-interest bearing U.S. Treasury securities vith
a maturity of not less than BO nor more than 100 days from the
date of each such quotation, as chosen and quoted dailly 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. Government
securities selected by the Corporation. 1f the Corporation
determines in good faith that for any reaszon the Corporation
cannot determine the Treasury Bill Rate for any Dividend Pericd
as provided above in this paragraph, the Traasury Bill Rate for
such Dividend Period shall be the arithmetic average of the per
annum market discount rates based upon the closing bids during
such Calendar Period for each of the issues of marketable :
intarest-bearing U.S. Treasury cecurities with a maturity of not
lass than 80 nor more than 100 days from the date of such
quotation, as chosen and quoted daily for each business day in
New York.City (or less frequently if daily guotations shall not
ba generilly available) to the Corporation by at least three
recognized dealers in U.S. Government sacurities salected by the
Corporation.

jiiExcept as provided below in this paragraph, the "Ten
Year Coh#tant Matur:ty Rate" for each Dividend Period shall be
the arithmatic averaygs of the two most recent weekly per annum
Tan Yesr Average Yialds, as dafined balow (or the one weaeakly per
annum Ten Year Average Yield, if only one such Yieid shall be
published during the relevant Calendar Period), published by the
Federal Reserve Board during the Calendar Perjod immediately
prior to the ten calendar days immadiataly preceding the March
31, June 30, September 30, and December 31, as the case may be,
prior to the Dividend Pariod for which the dividend rate on the
Series:D Preferred Stock is being determined. If the Faderal
Reserve Board does not pubiish such a weaekly per annum Ten Year
Average Yield during any such Calendar Pericd, then the Ten Year
Constant Maturity Rate for such Dividend Period shall be the
arithmetic average of the two most recent weekly per annum Ten
Year Average Yields (or the one weekly per annum Ten Year
Average Yield, if only one such Yield shall be published during
the relevant Calendar Period), published during such Calendar
Pariod by any Fedaral Reserve Bank or by any U.S. Government
department or agency salected by the Corporation. 1If a par
annum Ten Year Average Yield shall not be published by the
Federal Reserve Board or by any Federal Reserve Bank or by any
U.8. Governmant department or agency during such Calendar
Period; then the Ten Year Constant Maturity Rate for such .
pividend Period shall be the arithmetic average of the two most
recent weekly per annum average vields to maturity (or the one
weekly' average yield to maturity, if only one such yield shall
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b; pdhiflh;d during the relevant Calendar Pertod) for all of the ;

_actively traded marketable U.S. Treasury fixed interest rate

sscurities (other than Special Securities (as defined bhelow)})
then having maturities of not less than eight nor more than
twelve ‘years, published during such Calendar Period by the
Fedsral Reserve Board or, if the Federal Reserve Board shall not.
publish such yieids, by any Federal Reserve Bank or by any U.S.
Government department or agsency selacted by the Corporatioen. 14
the Corporation determines in good faith that for any reason the
Corporation cannot detarmine the Ten Year Constant Maturity Rate
for any Dividend Period as provided above in this paragraph,
then the Ten 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 each of the issues of actively traded
markatable U.S. Treasury fixed interest rate securities (other
than Special Securities) with a final maturity date not less
than eight nor more than twelve years from the dats of each such
quotation, as chosen and quoted daily for each business day in
Naw 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 securities salacted by the

Corporation.

' '. Except as provided belcw in this paragraph, the "Twenty
Year Constant Maturity Rate™ for each Dividend Period shall be
the arithmetic average of the two most recent wesekly par annum
Twenty Year Average Yields, as defined below (or the one waeskly
par annum Ten Year Average Yield if only one such Yield shall be
published during the relevant Calendar Parioed), published by the
Federal Reserve Board during the Calsandar Period immediately
prior to the ten calendar days immediately preceding the March
31, June 30, Septeamber 30 and December 31, as the case may be,
prior to the Dividend Period for which the dividend rats on the
Series D Preferred Stock is being deatermined. If the Federal
Raserve Board does not publish such a weekly per annum Twenty
Year Average Yield during any such Calendar Periocd, then the
Twenty Year Constant Maturity Rate for such Dividend Perioed
shall be the arithmetic average of the twe most recent weekly
per annum Twenty Year Average Yialds {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 Pariocd by any Federal Reserve Bank or by any U.C.
GCovernmant department or agency selected by the Corporation., If
a per annum Twenty Year Average Yield shall riot be published by
the Federal Rasarve Board or by any Federal Reserve Bank or by
any U.S. Covernment department or agency during such Calendar
Pericd, then the Twenty Year Constant Maturity Rate for such
Dividend Period shall be the arithmatic average of the two most
recent weekly per annum average yields to maturity (or the one
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“flqo yleld to maturity, if only one such yield shall
be published during the relevant Calendar Period) for all of the

actively traded markstable U.S. Treasury fixed interest rate

securitiss (other then Special Securities) then having.
maturities of not less than eightean nor more than twenty-two
years, published during such Calendar Periocd by the Federal
Reserve Board or, if the Federal Resarve Board shall not publish
such yields, by any Federal Reserve Bank or by any U.S.
Governmant departmant or agency selacted by the Corporation. If
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 abovs in this
paragraph, 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 Pericd for each of the issuss of actively traded
marketable U.S. Treasury fixed interest rate securities (other
than Special Securities) with a final maturity date not less
than sighteen nor more than twenty-two years from the date of
sach such guotation, as chosen and quoted daily for sach
business day in New York City (or lass frequeantly if daily
quotations shall not be generally available) to the Corporatien
by at least three recognized dealers in U.S. Government
securities selected by the Corporation.

*"" whe Treasury Bill Rate, the Ten Year Constant Maturity
Rate and the Twenty Year Constant Maturity Rate shall each be
rounded to the nearast five hundredths of a percentage point.

© U7 The Applicable Rate with respect to each Dividend
Period will be calculated as promptly as practicable by the
Corporation according to the appropriate method described
herein. - The Corporation will cause notice of such Applicable
Rate to be included with the dividend payment checks next mailed
to the holders of the Series D Preferred Stock. 1£ the number
of hnlders of record of shares of Series D Prefarrad Stock as
thay appear on the stock register of the Corporation on the
record date for any Dividend Period shall exceed 100, the
Corporation will cause the Applicable Rate for the next
following Dividend Period to be published in a newspaper of
general circulation in New York City prior to the commencement
of luchlbividcnd Paricd. o

utor purpcoses of this paragraph (3}, the term

1

R % (1) "Calendar Period" means a period of fourteen -
; calendar days; . .

" (i1) "Special Securities” means lccuriti;l which
can, at the option of the holder, be surrendered at
_utnco value in payment of any Fedsral estate tax or
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vhich pruvide tax benefits tc *he holder and are priced
ool to reflect such tax benefits or wvhich vere oriZinally
RN issued at a deaep or substantlal discount;

(111) The weakly per annum market discount rate for
three month U.S. Treasury bills shall be the secondary

market rate;

{iv) "Ten Year Average Yield" means the average

'yield to maturity for actively traded marketable U.S,

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

' {v) "Twanty Ysar Average Yield"” means the average
yield to maturity for actively traded marketable U.S.
Treasury fixed intasrest rate securitiaes (adjusted %o
constant maturities of twenty years).

(4) Stock Exchange Listing; Votinq.

A. At the discretion of the Board of Directors,
the lhar-s of Series D Prefarrad Stock may be listed for trading
on any stock sxchange. In the avent that an application is made
.by the Corporation to liat the shares of Series D Preferred
Stock on any stock exchange, the holders of such shares shall be
entitled, effective immediately upon the acceptance of the
Corporz:ion's listing appliication by such exchange, to such
voting rights as are required in order to qualify such shares
for .isting on such exchange, which voting rights shall be as
follows, i1f such application is made to the New York Stock
Exchanq-, Inc. undar the present rules of that exchange:

o (1) 1If at any tine accrued dividends payable on
the Sati.l D Praferred Stock in an amount equivalent to six full
quartarly dividends (whether or not consecutive) shall be in
arrears, the number of directors then constituting the Board of
Directors shall be increased by twe and the holders of shares of
the Series D Preferred Stock and avery other class, or saries of
a class, if any, of the preferred atock cof the Corporation
ranking on a parity with the Saries D Preferred Stock as to
dividendsa znd diastributions, upon which like voting rights have
baen conferred and ave exercisable (the Series D Preferred Stock
and such other preferred stock bszing hereafter referred to, in
this subparagraph (i), as the "Praferred Stock™), veoting
separatealy as & class regardless of series, to the exclusion of
the holders of Common S5tock, shall be entitled to elect such two
additicnal directors at any annual meating of stockholders or
spacial meating held in place tharsof, or at a special meating
of the holders of the Preferrad Jtock called as hereinafter
provided. Whenever all dividends in arrears on the Preferred

~ Stock at the time outstanding accrusd for all past quarterly
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~dividend periods shall have been paid in full, or declared and a
sum sufficient for the payment thereof sat apart for payment,
then the right of the holders of the Preferred Stock to slect
such ‘additionzi two directors shall cease (but subject always to
the revesting of such voting rights in the case of any similar
future arrearages in dividends), snd the terms of office of all
persons slected as directors by the holders of the Preferred
Stock shall terminate, and the number of the Board of Directors
shall be reduced by two.
%ﬁﬁ? Whenever such right shall vest, it may be exercised
initislly sither at a special meating of the holders of record
of the Prefarred Stock, or at any annual stockholders' meeting,
but thersafter it shall be exercised only at annual .
stockholders' meetings. A special meeting for the exercise of
such right shall bes called by the Secretary of the Corporation
as promptly as possible, and in any event within ten days, after
recaipt of a written request signed by the holders of record of
at least 10% of the cutstanding shares of any class or series of
the Preferrsd Stock entitled to vote. Notwithstanding the
provisions of this paragraph, no such special meeting shall be
held during the 90-day period praceding the date fixed for the
annual meeting of stockholders,

-T“‘-’g '
f"" Any director who shall have been slected by the holders
of the Prefarred Stock ("Preferred Director™) shall hold office
for a term expiring at the next annual meeting of stockholders
{subject to tha earlier termination of such term as described in
the first paragraph of thias 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 a majority of the outstanding shares of Preferred Stock givan
at a special meeting of such stockholders called for the
purpese, and any vacancy cresated by such removal may alsc be
filled at such meeting. A mesting for the removal of a
Preferred Director and the filling of the vacancy created
thersby shall be called by the Secretary of the Corporation
within ten days after receipt of a request therefor, signed by
the holders of not leas than 25% of the then cutstandiny shares
of any class or series of Preferred Stock. Such mesting shall
be held at the earliast practicable date thersafter.

oAt e ’
i Any vacancy caused by the death or resignation of a
Preferred Director may be filled by the Board of Directors, upon
the nomination of the then remaining Preferred Director, or the
succassor of such remaining Preferred Director and evidenced by
an instrument in writing signed hy such Preferred Director and
filed with the Corporation. If, at the time any such vacancy
shall eceur, thera shall be no such remaining director for the
purpese of nominating a-successor to fill such vacancy, the
holders of the Frafarred Stock shall be entitled to elect two
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7+ additional directors to fi11 both such vacancies at a meeting .

* called for such purposs. Such meeting of the holders of the
Preferred Stock shall be called by the Secretary of the

. Corporation at the earliest practicable date after any such
death or resignation and in any 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 series of -

Preferred Stock. R

el RLE u
" i X

%ﬂ;f‘tt any meeting of tha holders of the Preferred Stock
required by this subparagraph (1) to be called shall not have
been called within ten days after personal service of a written I -
request therefor upon the Secratary of the Corporation or within
fifteen days after mailing th: same within the United States of
America by registered mail addressed to the Secratary of the
Corporation at its principal office, then the holders of record
of at:least 10% of the outstanding shares of any class or series
of Preferred Stock may dasignate in writing one of their number
to call such meeting at the expense of the Corporation and such
i meeting may be called by such person so designated upon the
: notice.required for annual mestings cof stockholders. Any holder
. of Praferred Stock so designated shall have access %o the stock
books 0f the Corporation for the purpose of causing meetings of
stockholders to be called pursuant to these provisions.

e

7%31 Any meating of the holders of Preferrad Stock to vote
as a class for the slection or ramoval of Preferred Directors
shall be held at the place for the holding of the annual meating
of the stockholdera of the Corperatien. At such meeting, the
presence in person or by proxy of the holders cof a majority of
the ocutstanding shares of Preferred Stock shall be required to

. constitute a qQuorum; in the absence of a quorum, a majority of
the holders prasent in person or by proxy shall have power to
adjourn the meating from time to time without notice, other than
unnou?ccmont at the meeting, until a quorum shall be present.
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AR {ii) So long as sny shares of the Series D
Praferred.Stock shall remain cutstanding, in addition to any .
other vote of stockholders thsn raquired by applicable law or by
the Articles of Incorporation, the Corporation will not:

b (a) withou% the consent of the holders of at

' least 86=2/3% of all cutstanding shares of the Series D :
Prefarred Stock and all other series of the Series Par Value
Preferred Stock upon which lika voting rights have been :
conferred and are exercisable, acting as a class, by a vote at
meeting of such holders or by written consent of such holders
without & mesting, amend, altsr or repeal any provision of the
Corporation’s Articles of Incorporation or By-Laws so as to
materially affect the rights, powers or prefarences of the
shares of the Series Par Value Preferred Stock, as a class;

.
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" not all) series of such class, but including the Seriss D

t

Preferred Stock, would be materially affected as to the rights,
powers or preferences thereof, the affirmative vote ef the
holders of shares entitled to cast at least 66-2/3X of the votes
entitled to be cast by the holders of the shares of all series
that would be materially affected, voting as a class, shall be
required, and the holders of shares of any series that would not
be materially affected shall not be sntitled to vote thereon;
crovided, further, that an amendment of the provisions of the
Articles of Incorporation or By-Laws mo as to (x} increase the .
aggregate number of authorizad shares o the Series Par Value
Preaferrsad Stock or the Series Voting Preferred Stock, or create
any class or series of stock ranking prior to, on a parity with,
or junior to the Series Par Value Preferred Stock sither as to
dividends or upen liquidation, or any security convartible into.
stock of any such class or series (or any increase in the
authorized numbar of shares of any such class or series of :
stock) or {y) authorize or effect any merger or consolidation of
the Corporation with or into any other corporation solely for
the purpose of effecting a change in the jurisdiction of

incorporation of the Corporation or (z) authorize or effect any

amendment or alteration of the rights of the Common Stock, shall
not be deemed to materiszlly affect the powaers, rights or
preferances of the holders cf the Series Par Value Preferred
Stock for the purpose of this subparagraph (a);

(b) without the consent of the holders of at
laagt 66-2/3% of the total ocutstanding shares of Series D
Prefarred Stock, voting saparately as a class with all other
affected serias of preferred stock of the Corporation ranking on
a parity with the Series D Preferred Stock, either as to
dividends or upon liquidation (collectively referred to in this
subparagraph (b) as the "Parity Praferred"), by a vote at a
meeting of such holders or by written consent of such holders
without a mesting, create any class of stock ranking prior to
the Series D Prefesrrad Stock as to dividends or upon
liquidatien; provided that no class or series of preferred stock

shall be included in the Parity Prefarred if, at the time such

class or ssries was created, the Board of Directors was
authorized by the stockholders to create such prior ranking
stock; provided, however, 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

to in this subparagraph (ii)(b) is to take effect, (x) the
holders of such class of praferred stock shall have received
adequats notice of the redemption cof their shares, to occur
within 60 days of the date such notice is given, (y) all shares
of such class of preferred stock are redeamed or sufficient
funds have bsen deposited in trust to effect auch redemption,

and (2) no part of such class of preferred stock is being

'_,’.,
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vﬁéprior;tcwtho Series D Troferred Stock seither
‘ﬁ“pOﬂ'liQU1dltion:

A
St .

3 %) ;-f';q',,',_:f‘:.“- . .
redasned §1th proceeds from the sale of the nev stock ranking

h o (c) without the consent of the holders of at
_least & majority .of all zhares of the Series D Preferred Stock

H .

‘and ailiother series of Series Par Value Preferred Stock ranking
son a parity with the Series D Prefarred Stock either as to myn
. dividends or upon liquidation {for purposes of this subparagraph
“i(c), the "Parity Preferred”), by a vots at a mesting of such ,
" holders or by written consent of such holders without a meeting, -
:;incrotlt'thc aggregate number of authorized shares of the Series .~

Par Value Preferrad Stock or create any class of atock ranking.
- on a parity with the Series Par Value Prefarred Stock either as

to dividends or upon liguidation (or increasse the attthorized
nurber of shares of any such class of stock).

Co RS (111} Exerciss of the special voting rights
‘provided in this Paragraph (4)A by any helder of shares of
' Saries D Preferred Stock th°~ 1s a bank holding company as

. defined in the Bank Holdir . . 'mpany Act of 1956, as amended, -
: shall be Bubject to any v '’ 7able regulatory restricuions '
' {including any arrangemen’ = vaen such holding company and the
Board of Governors of the 7 'ral Ressrve System requiring the

prior consent of such Bosr.. - its staff to the exercise of the

special voting rights) fror ''ma to time in effact with respect .

+o the ownership by such r* ~ helding company of voting
securities of the Corpora!’ . In the event and to the extent .

. such rastrictions or the £-°7 :xa to cbtain such prior consent

. would prohibit the ownershi; -v exercise of such special voting

. rights by such a bank holdi; - ~ompany, then such shares of :
Series D Prefarrad Stock owr * by any bank holding company %0 :

" restricted by law shall not Lnar such special voting rights, as

" long as, but only so long ar, such restrictions continue in
affect and such consent is nch obtained and only so long as such
shares continue to be owned by such a bank heolding company.

AT
Wt

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

% "{(5) Rademption. =~ ' =

g; A. Except as provided in paragraph (Sjﬁ beléw.
.

shall be redeemable, in whole or in part, at the cption of the -
Corporation, by resclution of its Board of Directors, on or
after December 31, 1988 through December 31, 1993, at a
"Redemption Price” of $51.50 per share, plus sccrued and unpaid
dividends {(whether or not earnad or declared) thereon to the

. I

as to dividends °'1:

Corporation may not redecm shares of the Series D Preferred L
8tock prior to Decembar 31, 1288. The Series D Preferred Stock . '~
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tedemptich date. Thereafter, the Series D Prefarred Stock shall
/"be redeessble in whole or in pirt, at the option of the

i{ Corporation, by resoluticn of 1zs Board of Directors, at a D
" Redemption Price of $50.0C per share, plus accrued and unpaid

. Y dividends ‘(vhether or not earnszd or declarsd) thereon to the
/rredemption date.
T B. If on May 1, 1986, the holders of shares of
_.the Serias D Preferred Stock do not have, at a pinimum, the -
““yoting vights set forth in paragraph (4)A above, sither by
Tvirtue‘of the listing of the Series D Preaferrad Stock on the New
. York Stock Exchange, Inc. or by amendment to the Articles of
.. Incorporation, then from that date through the earlier of (i)
. 'Tthe date such voting rights sre effective or (ii) December 31,
-~1988, the Seriea D Praferred 3Zock shall be redeemable, in whole
.or in part, at the option of the Corporation, by resolution of
‘"4ts Board of Dirsctors, at a rademption price of $62.00 per
. share plus accrued and unpaid dividands (whether or not earned
- or declared) thereon to the date of redemption, and from and
‘“after May 1, 1986 and until ths date the holders of the Series D
. Preferred -Stock shall first have such voting rights, the
.- Applicable Rate for tha Serisa D Preferred Stock shall be
' determined in the manner provided under paragraph (9)B of the
~ Articles of Amendment to the Restated Articles of Incorporatioen
. satting. forth the terms of the Adjustable Rate Cumulative :
';Prefarqnd Stock, Series A.

o REOE c. in the avant the Corporation shall determine
to redeem less than all the chares of Series D Prefarred Stock

."then outstanding, the shares Lo be radesmed shall be selacted

..pro rata, by let or in such cther equitable manner as the Board
' of Dirsctors may determine, snd the certificate of the Secretary

* the shares of Series D Prefarrad Stock of such determination by .
. the Eoggd of Diractors shall ba conclusive. .

o *} o D. Notice to the holders of shares of Series D

. Prafefred Stock to be redeemed shall be given by mailing to such

¥ holders & notice of such redemption, first claas, postage
"prepaid, not later than the thirtieth day, and not earlier than

- addresses as they shall appsar on the stock registar of the '
Corporation. Any notice which is mailed as herein provided -

- shallibe conclusively presumad to have been duly given, whether

&

" give :Buch notice by mail, or any defact in such notice, to the

holdets of any stock designated for redemption shall not affect -

+" the validity of the proceedings for the redemption of any other
.. shares of Series D Prefarred Stock. S

e

P

E. The notice of redemption to esach stockholder
£ Series D Preforred Stock are to be rnﬁcomcd i

L

A

. whose}shares o

A Lo

' of the,Corporation, filed with the Transfer Agent or Agents for

. the sixtieth day, before the rademption data, at their last .. . -

" or not the stockholder receivss such notice; and failurs duly to -
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‘" shailispe
i to be,redesmed, and 1f fower than all the shares held by such
"holder ars to be redeemed, tha nuaber of shares of Series D
‘. Preferted Stock of such stockholder to be redeemed, the

cify the number of shares of sirial D Preferred Stock

.. redemption-date and the Redemption Price at which shates of

Series D Praferred Stock are to be redeemed, and shall specify
where paymant of the Redemption Price is to be made upon
surrender. of certificates for such shares, and shall state that
accrued dividends to the redemption date will ba paid as
specified in said notice and that from and after said date divie

.. dends thereon will cease to accrua. Nouvice having been mailed
“ as aforesaid, from and after the redemption date (unless default

" shall be mads by the Corporation in providing funds for the pay-

ment, or the payment, of the Redamption Price and accrued divi-
dands), dividends on the shares of Series D Preferred Stock so
callad for redemption shall cease to accrue, and sald sharss

shall no longer be desmed to be cutstanding, and all rights of
the holders thersof as shareholders of the Corporation (except

' the right to receive from the Corporation the Redemption Price,

‘plus accrued and unpaid dividends therecn) shall cease. In the

svent that fewer than all shares represented by a stock certifi-
cate are to he redeemad, a new certificate shall be issued

'representing the unredesmed shares without cost to the holder

tharecf. The Corporation's cbligation to provide funds for the
Redemption Price and accrued dividands shall be deemed fulfilled
if, on or before the redemption datas, the Corporation shall
deposit with a bank or trust company {(which may be an atfiliate
of the Corporation), having an office or agency in the City of
Miami, State of Florida, having & capital and surplus of at
least $50,000,000, or with any eother such bank or trust company
located in the continental United Statas as may ba designated
from time to time by the Corporation, funds necessary for such

- rademption, in trust for the account of the holders of the

shares of Saries D Preferred Stock to be recdeened, with irrevo-

. ecable instructions that such funds be applied %o the rademption
'of the shares of Series D Praferred Stock %o called for redemp-
“tion. Any interast accrued on such funds shall be paid to the
Corporation from time to time. Any funds so deposited and un-
claimad at the end of one year (or any longer period if required

by law) from such redemption date shall be repaid or released to
the Corporatiocn, after which the holder or holders of such shares
of Series D Prefarred Stock so called for redemption shall look
only to the Corporatien for payment of the Redemption Price, and
aceruead dividends to the rademption date, without interest.

¥ (6) Liquidation Preference. In the event of a
liquidation, dissolution or winding up of the Corporation,
whather voluntary or involuntary, the holders of the shares of
the Series D Preferred Stock shall be entitled to receive out of
the assets of the Corporation, whather from capital or surplus
of any nature, an amount in cash aqual to $50 par share together
with in each case an amount equal to any accruad and unpaid
dividends (whethar or not sarned or declared) thereon to the
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v

-

S5



@ 0f such distribution (hersin referred to as “Liquidation

. Value"), and no more, before any payment ahall be mada or any

assets 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 D Freferred Stock. Neither the

sale of all or substantially all of the property and assats of
the Corporation to, nor the merger or consclidation of the
Corporation into ot with, any other company shall be deemed to

be & liquidation, dissolution or winding up within the meaning

of this paragraph {6). No payment or distribution on account of
a liguidation, dissolution or winding up of the Corporation shall
be made to the holders of any other class or ssrles of stock
ranking as to distribution of assets on liquidation on a parity
with the Series D Praferred Stock, unless there shall be paid at
the: same time to the holders of the Series D Preferred Stock like
distributive amsunts, ratably, in propertion to the full distri-
butive amounts to which they ard the holders of such parity stock
are tespectively entitled with respact to such preferential

diltribution.

Stoek shall not be tubject to tha operation of a purchase,
ro;*romcnt or sinking fund.

LA

$§y,i (8) No_Conversion Rights. The holders of shares of
Series D Preferred Stock shall nave no rights herein to convert
such shares intoc or exchangs such shares for shares of any other
class or classes or other series of any class or classes of
capital stock (or any other security) of the Corporation.

B (9) Change in Terma.
REE A. FErom and after the date of issuance of the
Serles D Praferred Stock until April 15, 1984, the terms of the

Series D Preferred Stock may be changed, by resolution of the
Board of Directors, to match the terms of a subsequent sale of
$10 million or more of adjustable rate preferred stock if the
terms of such stock provide for a dividend rate that is greater
than the Applicable Rate as defined in paragraph (3) herein.
The appropriate officars of the Corporation shall file such
amendments to the Articles of Incorporation as are hecassary to
affact such changes. .

]

% The resolution set forth abova was duly adopted in
regolutions of the Board of Directors of the ‘Corporation on
January 20, 1984 and in resolutions of the Executive Committee
of .the Board of Directors on January 30, 1984.

15 (7) Mo _Sinking Fund., The shares of Series D Preferred -
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STATE OF FLORIDA )
A ok ]

ss

k

*
COUNTY. OF DADE )

HAER

.

o
L

&
.
F

Y

> - I hereby certify that on this day bafore me, the
undersigned, a notary public in and for the County and State
aforesaid, personally appeared Alaxandar McW. Wolfe, Jr..

.. President of Southeast Banking Corporation, known to me
" personally to be

the President of said Corporation, and before
me acknowledged the foregoing Articles of Amendment to the
Restated Articles of Incorporation of Southeast Banking
Corporation to be the act of said Corporation, and that the
signing, ackowledgment and £iling of said Articles of Amendment
wers duly authorized by resolution of the Board of Directors of

said Corporation.

.

¥ IN WITNESS WHEREOF, I have hereunto set my hand and
seal this 14th day of February, 1984.

NOTARY PUBLIC - (N
My Commission Expires:

ROTARY PUBLIC STATE OF FLDRTDA
Ny ComMIbsolon (3P, FFN, 27,1988
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