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January 31, 1984

Mrs. Nettie Sims
Chief, Bureau of Corporate Records
Office of the Secretary of State

The Capitol , y ;

Monroe Street - L//
Tallahassee, FL 32301 0D J ,
AL FLET

z y ?

| Z/Z(/t’.

Re: Southeast Banking Corporation
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Dear Mrs. Sims:

<
. . s . './fb
Enclosed is an original and seven copies each of ¢ .
two Articles of Amendment to the Restated Articles of In- f."yc‘\
corporation of Southeast Banking Corporation. Please file K= {
each of the Amendments and return to Mr. Goldman seven (7 o Ca
certified copies of each such Amendment, stamped as filed.
Thank you for your courtesy and cooperation. 7q<i’—
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. Exhibit A

ARTICLES OF AMENDMENT
TO

RESTATED ARTICLES OF INCORPORATON
@)

3
SOUTHEAST BANKING CORPORATION

The undersigned corporation hersby axecutes these
Articles of Amendment pursuant to the Florida Ceneral
Corporation Act, Section 607.047, Florida Statutes, relative to
establishing and designating a saries within a class of its
shares and fixing and detarmining the designations, preferences,
limitations and relative or other rights and preferences of the
saries:

P, The name of the corporation is Southaast Banking
Corporation (the "Corporation”).

i 2. A copy of the resclutions adopted by the Board of
Ny Dirsctors of Southeast Banking Corporation (the
e "Beard of Direactors™) estahlishing and designating
o a saries of its Serias Par Value Preferrad Stock
and fixing and determining the relative rights and
preferences thareof, is set farth below:

RESOLVED, that pursuant to authority expressly granted
to and vested in thes Board of Directors by the provisions of
Article IIT of the Articles of Incorporation, the Board of
Directors hereby authorizes tha jssusnce of the second series of
the Seriss Par Value Prefarred Stock of the Corporation, Sl 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, dasignated as the Corporation's
"¢4 .06 Cumulative Preferrad Stock,” and with the series of the
caries Par Value Preferred Stock, $1 par value, designated as
the Corporation's “"Adjustable Rate Cumulative Preferred Stock,
Saries A," and hereby fixes the designation, rights, prefarences
and limitations of the shares of such naw series (in addition to
the rights, preferences and limitations set forth in the :
Articles of Incorporation, as amanded, which are applicable to
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A
the S‘Eios Par Value Praferred Stock of all series or to all
classes of atock of the Corporation} as follows:

ahi
: %h- {1) Designation. The shares of the second series of
series Par Value Preferred”Stock."Sl par value, ahall be
designited "10% Cumulative Convertible Prefer:ed Stock, Series
B " (hereinafter, the "cerjes B Preferred Stock”) and the numbert
of authorized shares constituting such series shall be 500,000.
The stated value of the shares of Series B preferred Stock shall
ba $50 per share. The number of shares of Series B Preferred
Stock may be decreased by a resolution duly adopted by the Board
of Directors, but may not be decreased below tha number of
shares of Series B preferred Stock then sutstanding.
‘ G1

- {2) Dividends.

A4 A. The holders of shares of Series B Preferred
Stock shall be entitled, in preference to the Common Stock, to
receive cumulative cash dividends, when and as declared by the
Board ,0f Directors out of funds legally available for the
purpose, from the date of original issuance 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 ¢f the next quar=erly dividend
peried (such period ending March 31, 1984 and each of such other
periods herein referred to as a "Dividend Pariod") at the rate
of 10% per annum of the Liquidation Value {as hereinafter
defined} thereof {subject to adjustment as provided in paragraph
(9)}B below}, and no mote. The amount of dividend per share
payable for the portion of the Dividend Period from the date of
original issuance of the Series B Preferred Stock to and
inciuding March 31, 1984, and for any other Dividend Period less
than & full pDividend Period shall be computed on the basis of a
160-day year of twalve 30-day menths and the actual number of
days elapsed in the period for which payable. The amount of
dividand per share payable for each full Diwvidend Period
commencing after March 31, 1984 shall be computed by dividing
the annual dividend rate for sach Dividend Period by four and
applying such resulting rate against the Liquidation Value per
share of the Series B Preferred Stock. Dividands shall be
payable when and as declared by ths Board of Directors, out of
funds legally available thersfor, on March 31, June 30,
September 30 and December 31 of each year, comnencilng on tha
first of such dates to occur after the date of original issue of
the Series B preferred Stock. Each such dividand shall be paid
to the holders of record of shares of the Series B preferred
Srock s they appear on the stock register of the Corporation on
such record date, not excesding 30 days preceding the paynent
data thareof, as shall be fixed by the Board of Directors.
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pividends on account of arrears for any past Dividend Periods
may be declared and paid at any time, without reference to any
reqular dividend payment date, tO holders of record on such
date, not exceeding 45 days preceding the payment date thereof,
as may be fixed by the Board of Directors. No dividends shall
be declared on any other zaries or -class of prefarrod stock
ranking on a parity with tha Series B Prefarred Stock as to
dividends in respect of any dividend period unless there shall
likawise be or have been declared on all shares of Series B
Preferred Stock at the time cutstanding like dividends for all
Dividend Periods coinciding with or ending before such dividend
period, ratably in propertion to the respective dividend ratas
fixed for all such other series or class or classes of preferred
stock ‘and the Series 5 pPreferred Stock. Uividends shall be
cumulative (whether or not earnad} and will accrue on each share
of Seties B Preferred Stock from the date of original issuance
thereof, For purposes ~f this paragraph (2)A, "Liguidation
Vvalie" shall have the meaning set forth in paragraph (5);
provided, however, such term chall net include the amount of
dividends accrued during the Dividend Peried for which the
calculation is being mads.

A4 B. 1f dividends at thie rate per share set out in
paragraph (2)A for any pDividend Periocd shall not have bean
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 Pericds from and after the date of
jesuance thereof, then, until the aggregate deficiency shall be
declared and fully paid or set apart for payment, the
Corporation shall not (i) declare or pay or set apart for
payment any dividends or make any other distribution on any
capital stock of the Corporation ranking junior to, ©r on Aa
parity with, the Series B Preferred Stock as to the payment of
dividends or upen 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 sentenca
of paragraph (2)A, or dividends or distributions paid in shares
of,. or options, warrants or rights to subscribe for or purchasae
shares of, Junior orv Parity Stock, or (ii) make 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 Junior or Parity Stock.

T

{3} Stock Exchange Listing; Voting.

Bl
NS A. At the discretion of the Board of Directors, the
shares of Series B Preferred Stock may be listed for trading on
any stock exchange. in the event that an application is made by

the Corporation to list the shares of Series B Preferred Stock
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on any stock exchange, the holders of such shares shall be
entitled, effective immediately upon the accepzance of the
Corporation's listing application by such exchange, to such
voting rights as are required in order %o qual:fy such shares
for listing on such exchange, which voting rights shall be as
follows, {f such application is made $o the ew Tork Stock
Exchange, Inc. under the present rules of that exchange:

‘ {i} If at any time accrued dividends payable on
the Series B Praferred Stock in an amount equivalent to six full
quarterly dividends {whether or 'not consecutive) shall be in
arrears, the number of directors rhan constituting the Board of
Directors shall be increased by two and the holders of shares of
the Series B Preferred Stock and every other class, or series of
a class, if any, of the preferred stock of the Corporaticn
ranking on a parity with the Series B Prefurred Stock as to
dividends and distributions, upon which like voting rights have
bean conferred and are exercisable (the Series B Preferred Stock
and such other preferred stock being heraafter referred to, in
this subparagraph (i), as the "Preferred Stock"), voting
separately as a class regardless of series, to the exclusion of
the holders of Common Stock, shall be sntitled to elect suzth two
additional directors at any annual meeting of stockholders or
special meeting held in place thereof, or at a special meeting
of the holders cf the Freferred Stock called as hereinafter
provided. Whenever all dividends in arrears on the Prefarred
Stock at the time sutstanding accrued for all past quarterly
dividend periods shall have been paid in full, or declared and a
sum sufficient for the payment thereof set apart for payment,
then the right of the holders of the Prefarred Stock to elect
such additional two directors shall cease (but subject always to
the revesting of such voting rights in the case of any similar
future arrearages in dividends), and the terms of office of all
persons elected as directors by the holders of the Preferred
Stock shall terminate, and the number of the Board of Directors
shall be reduced by two.

Whenever such right shall vest, it may be exercised
initially either at a special meating of the holders of record
of the Prefarred Stock, or at any annual stockholders' meeting,
put thersafter 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 possibla, and in any event within ten days, after receipt of
a written request signed by the holders of record of at least
10% of the outstanding shares of any class or series of the
Preferred Stock entitled to vote, Notwithstanding the provisions
of this paragraph, no such specizl .meeting shall be held during
the 90-day period preceding the date fixed for the annual
maeting of stockholders.
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y director who shall have been slected by the holders
of the Preferred Stock ("Preferred Director”) shall hold office
for a term expiring at the rext annual meeting of stockholders
(subject to the aarlier termination of such term a3 iescribed in
the first paragraph of this subparvagraph (1)). and during such
term may be removed at any tirme, 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 Prefarred Stock glven
at a spescial meeting of such stockholders called for tha
purpo:e;{and any vacancy created by such removal may also be
filled .dat such meeling. A meeting for the removal of a
Preferred Director and the filling of the vacancy created
thereby shall be called by the Secretary of the Corporation
within ten days after receipt of a request therefor, signed by
the holders of not less than 25% of the then outstanding shares
of any class or series of Preferred Stock. Surh meeting shall
be held at the earliest practicable date thereafter.

b
gﬁﬁ,Any vacancy caused by the death or resignation of a
prefarted Director may ba filled by the Board of Directors, upon
the nominatien of the then remaining Preferred Director, or the

successer of such remaining Preferred Director and evidenced by
an instrument in Jriting signed by such Preferred Director and

filed with the Corpeoration. If, at the time any such vacancy
shall 'occur, there shall be ne such remaininy director for the
purpose of neminating a successor tes fi1ll such vacancy, the
holders of the preaferred Stock shall be entitled to elect two
additional directors to £111 both such vacancies at a meeting
called for such purpose. Such meeting of the holders of the
Preferred Stock shall be called by the Secretary of the
Ccrpo:pticn at the earliest practicable date after any such
death or resignation and in any event within ten days after
receipt of a written request signed by the holders of record of
at least 10% of the sutstanding shares of any class or series of

Fraferred Stock.
iy

,J&
Fie

g 1f£ any meeting of the holders of the Preferred Stock
tequi*ed by this subparagraph (i) to be callsd shall not have
bean called within ten days after personal serwvice of a written
requaest therefor upon the Secretary of the Corporation or within
fiftean days after mailing the same within the United States of
America by registered mail addressed to the secretary of the
Corporation at its principal office, then the holders of record
of at least 10% of the cutstanding shares of any class or saries
of Praferred Stock may designate in writing one of their number
to call such meeting at the expense of the Corporation and such
meeting may be called by such person so designated upon the
notica required for annual meetings of stockholders. Any holder
of Prefarred Stock so designated shall have access to the stock
books of the Corporation for the purpcse of causing meetings of
stoc%holdurs to be called pursuant to these provisions.
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Any meeting of the holders ~f Preferred S"nck to vote
as a class for the election or removal of Preferred Directors
shall ba held at the place for the holding of the annual meeting
of the stockholders of the Corporaticn. At such meeting, *he
presance in pearson or by proxy of the holders of a majority of
the outstanding shares of Preferred Stock shsl]ll be reguired to
constitute a quorum; in the absence of a quorum, a majority of
the holders present in person or by proxy shall have power to
adjourn the mesting from time to time without notice, other than
announcement at the meeting, until a gquorum shall be present.

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

{a) without the consent of the holders of at
least 66-2/3% of all outstanding shares of the Series B
Preferred Stock and all other series of the Se-ies Par Value
Preferred Stock upon which like voting rights have been
conferred and are exercisable. acting as a class, by a vote at a
meeting of such holders or Ly written consent of such holders
without a meeting, amend, alvrer or repeal any provision of the
Corporation's Articles of Incorporaticn or By-Laws so as to
materially affect the rights, powers or preferences of the
shares of the Series Par Value Preferred Stock, as a class;
provided, however, that in any case in which one or more, but
not all, series of such class, but including the Series B
Preferred Stock, would be materially affectad as to the rights,
powers or preferences thereof, 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 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 entitled to vote thereon;
provided, further, that an amendment of the provisions of the
Articles of Incorperation or By-Laws so as to (x) increase the
aggregate number of authorized shares of the Series Par Value
Preferred Stock or the Series Voting Preferred Stock, or create
any class or series of stock ranking prior te, on a parity with,
or junior to the Series Par Value Preferred Stock either as to
dividends or upon ligquidation, or any security convertible into
stock of any such class or series {or any increase in the
authorized number of shares of any such class or series of
stock) or (y)} authorize or effect any merger or consclidation of
the Corporation with or into any other corporation solely for
the purposs of effecting a changs 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
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praferences of the holders of the Series Par value Freferred i
ctock for the purpose of rhis subparagraph (&) RO
. '_r},:g.,.-'. Lo o

o *35 B (b} without the consent of the holders of at
jeast 66-2/3% of the total sutstanding shares of Series B
Preferred Stock voting separately as a class with all other
affacted series of preferrad stock of the Corpaozation ranking on
a parity with the teries B Preferred Stock, either as %o
dividends or upon liguidation (collectively referred to in this
subparagraph (b) as the "Parity rreferred”), by & vocta at a
meating of such holders or by written consent of such holders
without a meeting, create any class of stock ranking prior to
the Series B Preferred Stock as to dividends or upoh
liquidation; provided that no class or series of preferred scock
shall be included in the Parity Preferred if, at the time such
class or series was created, the Board of Directors was
authorized by the stockholders ta create such prier ranking
stock;: provided, however, that no such consent of the holders of
any class of preferred stock shall be required if, at or prios
to the time vhen any such corporate action of the type referved
te in this subparagraph (ii){b) is to take effect, (x) the
holders of such class of preferred stock shall have recei:
adequats notice of the redemption of their shares, to occu.
within 60 days of the date such notice is giver, (y) all shares

of such class of preferred stock are redeemed or sufficient f;,;

funds have been deposited in trust to affect such redemption,
and (z) no part of such class of preferred stock is being
redesamed with proceeds from the sale of the new stock ranking
prior to the Series B Preferred Stock either as to dividends or
upon liquidation;

R T
1.,
b

T {c) without the consent of the holders of at
least ‘s majority of all shares of the Series B Preferred Stock g
and all other series of Seriss Par Value Preferred Stock ranking R & -
on a parity with the Ssries B Preferred Stock either as to —
dividends or upon liguidation (for purposes of this subparagraph g
{c). the "Parity Preferred”), by a vote at a meeting of =uch G
holders or by written consent of such holders without a meeting, IR -
increase the aggregate number of authorized shares of the Series §§=

Par Value Preferred Stock or create any class of stock ranking
on a parity with the Series Far Value Praferred Stock either as
+to dividends or upon liquidation {or increase the authorized
numbet of shares of any such clasas of stock).

'f,ﬁ' B. Except as otherwise required by law, rule or
reguiaﬁion or pursuant to paragraph (4}A above, the Series B
Prefarrsd Stock shall have no voting rights.
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1} Redamption.

_ N;.pﬁiﬁ“ A. Except as provided in paragraph (4)B below,
the Corporation may not redeem Series B Preferred Stock prior to
December 31, 1988, unless the Closing Price (as defined in e
subparagraph (7)}C(iv) telow) of the Common Stock shall have .
equalled or exceeded 1303 of the convarsicn price for the Series ' .
B Preferred Stock then in effect for at least 30 consecutive
trading days anding within 5 days prior to the date notice of
redemption is given. With respeact to redemptions in that event
prior tos December 31, 1988, or with respect to redempticns on or
aftar December 31, 1988, the Series B Preferred Stock is
redeemable in whole or in part, at the option of the .
Corporation, at the following redemption prices (individually
the "Redemption Price™):

e T3

o
NNy

1 vw e o gy

o ?ﬁirﬁredeemed during the l12-mornth periocd beginning
January:},

L

Yaar Pri;emg!p_Sharef

)

=y

1984.7..5 $ 55.00 1989...... . $ 52.22 !
1985, .. 50 54.44 1990....... 51.67 ki
1986... 0.0 53.89 1991...... : s1.11 ﬁ
T s3.33 1992....... 50.56 ZE

52.78 1993 and 50.00 %

thereafter 3

=

4.

piul 1ﬁf;icﬁ‘cnso accrued and unpaid dividends {whether or not 1}
earnad or declared} thereon to the dats fixed for redemption
(“redemp;ion;dnte“).

o

<7 B If, on May 1, 1986, the holders of the Series

B Preferred Stock do not have, at a minimum, the voting rights
set forth in paragraph (3)A ehove, either by virtue of the S

listing of the Series B Prefarred Stock on the New York Stock
Exchange, inc. or otherwise by & -ndment to the Articles of
Incorporation, then from that di. . through the earlier of (i)
the date such voting rights are effective and (ii) Decembar 31,
1988, the Series B Preferred Stock shall be redeemabla, in whole
or in part, at tha option of the Corporation, by resalution of
its Board of Directors, at a Redemption Price of $62.00 per
share, plus accrued and unpaid dividends (whether or not earned
or declared) thereon to the redemption date. On and after
December 31, 1988, the Saries B Preferred Stock shall be
radsemable as provided in paragraph (4)A above.
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o RN ST 8 in the event the Corporaticn shall determine
to redees less than all the shares of Series B Preferred Stock
then outstanding, tha shares to be redeemed shail be selacted
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 Transfaer Agent or Agents for
the sharas of Series B Preferrsd Stock of such determination by
the Board of Directors shall be conclusive,

"3 D. Notice to the holders of shares of Series B
preferred Stock to ba redeemed shall be given by mailing to such
holders a notice of such rademption, first class, postage
prepaid, not later than the thirtieth day, and not earlier than
the sixtieth day, before the redemption date, at thelr last
addresses a® thay 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
or not the stockholder receives such notice; and failure duly to
give such notice by mail, or any defact in such notice, to the
holders of any stock designated for redemption shall not affact
the validity of the proceedings for the redemption of any other
shares of Series B Preferred Stock.

e

g E. The notice of redemption to each stockholder
whose shares of Saries B Preferrad Stock are to be redsemed
shall spacify the number of sharsas of Series B Praferred Stock
to be redeemed, and if fewer than all the shares held by such
holder are to be redeemed, the number of shares of Series B
Prefarred Stock of such stockholder to be redesmed, the
redsmption date and the Redemption Price at which shares of
Series B Preferred Stock are to be redeemed, and shall speacify
where payment of the Redemption Price is to ba made upon
surrender of certificates for such shares, shall state the
conversion price then in effect, and shall state that accrued
dividends to the redemption date will be paid as specified in
said notice, that from and after said date dividends thereon
will cease to accrua, and that conversion rights of such shares
=hall cease and terminate at the close of business on the
businass day next preceding the redemption date. DNotice having
been malled as aforesaid, from and after the redemption date
(unless default shall be made by the Corporation in providing
funds for the payment of the Redemption Price, and accrued
dividends), dividends on the shares of Series B Preferred Stock
so called for redemption shall cease to accrue, and said shares
shall no longar be deemed to be cutstanding, and all rights of
the holders thereof as shareholders of the Corporation (except
tha right to receive from the Corporation the Rademption Price,
plus accrued and unpaid dividends thereon) shall cease. In the
event that fewsr than all shares represented by a stock
cartificate are to be redeemed, a naw certificate shall be
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g = .
.issued ;oprol-ntinq the unredeemed shares, without coat to the
‘holder thereof. The Corporation's obligation to provide funds
for the Redemption Price and accrued dividends shall be deemed
fulfilled if, on or bafore the redemption date, the Corporation
shall deposit with a bank or trust company (which may be an
affiliate of the Corporation), having an »ffice 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 Unitaed Statss as may be
designated from time to time by the Corporation, funds necessary
for such redemption, in trust for the accHunt of the holdersa of
the shares of Series B Prefarred Stock to ke redeemed, with
irrevocable instructions that such funds be applied to the
redemption of the shares of Series B Preferred Stock £o0 called
for redemption. Any interest accrued on such funds shall be
paid to the Corporation from time to tima. Any funds so
deposited and unclaimed at the end of one vear (or any longer
pericd 1f required by law) from such redemption date shall ba
repaid or released to the Corporation, after which the holder or
holders of such shares of Series B Preferred Stock so called for
redemption shall look only to the Corporation for payment of the
Redempticn Price, and accrued dividends to the redemption date,
without interest,

3 {8) Liguidation Preferesnce. [n the event of a
liquidation, dissclution or winding up of the Corporation,
whether voluntary or involuntary, the holders of the shares of
the Series B Preferrsd Stock shall be entitled to receive ocut of
the assets of the Corporation, whether from capital or surplus
of any nature, an amount in cash egqual to 550 per share together
with in each case an amount equal to any accrued and urpaid
dividends [whether or not esarned or declared) theracn to the
date of such distribution (herein referred to as "Liquidation
Valua"), and no more, before any payment shall be made or any
assets distributed to the holders of Common Scock, or any other
stock of the Corporation ranking as to distribution of asasets on
liquidation junior to the Series B Preferred Stock. MNeither the
sale of all or substantially all of the property and assets of
the Corporation to, nor the merger or consolidation of the
Corporation into or with any other company shall be deemed to be
a liquidation, dissolution or winding up within the meaning of
this paragraph (5). Ne¢ payment or distribution on account of &
liquidation, dissolution or winding up of the Corporation shall
be made to the holders of any other class or series of stock
ranking on a parity with the Series B Praferred Stock in respect
of the distribution of assets, unless there =hall be paid at the
same time to the holders of the Series B Preferred Stock like

distributive amounts, ratably, in proportion to the full L

distributive amounts to which they and the holders of such
parity stock are respectively entitled with respact to such
preferential distribution.
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; Stockf hall not be subject to the operation of a purchaze,

:"}5(3) No Sinking Fund. The shares of Series B Preferred

" {7) Conversion Rights., The holders of shares of

' geries B Preferred Stock shall nave the right, at their optien,
_to convert such shares into full shares of Common Stock, %5 par
valuaifof the Corporation (the "common Stock”)., on and subjact

to the: following terms and conditions: IR .2 K,

S A. Such conversion rights are exarcisable only
during the period (the "conversion Pariod") commencing on the

- date of issuancs of the shares of the Saries B Prefearred Stock

and terminating on the tenth anniversary of such commencement

' date (or, if such date is not a business day, on the next
succcedinq business day).

g

?ﬂi} 8. The shares of Series B Praferred Stock shall
be cofivertible into fully paid and non-assessable shares of
Common :Stock of the Corporation at the option of the holder
thereof and in the manner hereinafter provided, at the
conversion price, determined as hereinafter provided, in effect
at the time of conversion, each share of Saries B Preferred
Stock.being taken at $50.00 for tha purpose of such conversion.
In case any shares of Series B Preferred Stock are called for
redemption, the right to convart -such shares shall ceans and
terminate at the close of business on the business day next
preceding the redemption date unless default shall be made in
paymant of the Redemption Price (and accrued and unpaid
dividands} thereon. In all events, the right to convert shall
terminate as to all shares of Series B Preferred Stock which
have hot been surrendered to the Corporation for conversion, as
described in paragraph (7)F below, by the last day of the
Conversion Period.

o c. The price at which shares of Common Stock
shall be delivered upon conversion {herein called the
"eonversion price™) initially shall be 527 per share of Common
Stock, subject to adjustment as hereinafter provided. The
Corporation shall make no payment or adjustment on account of
any dividends accrued and unpaid on any shares of Series B
Preferred Stock surrenderad for conversion.

D (1) in case the Corporation shall (a) pay a
dividend or make a distribution to all holders of its
Common Stock in shares of its Common Stock, or
securities convertible into Common Stock, (b) subdivida
its ocutstanding shares of Common Stock intc a larger
number of shares of Common Stock, (¢) combine its

-11-
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outatanding shares of Common Stock i{nto a smaller
number of shares of Common Stock, or {d) issue by
reclassification of its shares of Common Stock any
" shares of capital stock of the Corporation, the ,
. conversion price in effect immediately prior therste
" mhall be proportionately adjusted so that the holder of
" any shares of Series B Preferred Stock thereaftar
.. surrendered for conversion shall bea entitled to tecaive
~ upon conversion the number of shares of capital stock
' of the Corporation which such holder would have owned
immediately foliowing such event, had such shares of
Series B Prefarred Stock bean converted immediately
prior to such event (assuming, in the case of a
" dividend or distribution of securities convertible into
- Common Stock, the conversion of such securities).
Subject to subparagraph (v) below, such adjustment
.shall be made whenever any of the evants listed above
"-shall occur. An adjustment made pursuant to this -
subparagraph (i) shall become effective immediately
.after the record date in the case of a dividend or
‘distribution and shall become effective immediately
after the effective date in the case of a subdivision,
“ combination or reclassification. No adjustment in the
“’ conversion price shall be made if, at the same time as
the Corporation shall issue shares of Common Stock, or
securities convertible into Common Stock, as a dividend
or distribution on the cutstanding shares of Common
. 8tock which, as provided in this subparagraph (i},
_would otherwise call for an adjustment in the
~ conversion price, the Ccrporation shall issue shares of
‘. Common Stock as a dividend or distribution on the
outstanding shares of the Serias B Prefarrad Stock
equivalent to the number of shares distributable on the
shares of Common Stock into which the Series B
Prefearred Stock is then convertible.

/ {ii) In case the Corporation shall iasuas

fi;, options, rights or warrants to all holders of its

#ib T Common Stock entitling them (for a period expiring

. within 4S5 days after the record date mentioned below)
"to subscribs for or purchase shares of Common Stack, or
securities convertible into Common Stock, at a price

. par share (including, in the case of securities

.convertible inte Common Stock, any consideration
payable upon conversion) laas than the current market

price per share of Common Stock (as defined in

. subparagraph {iv) below) at the record date mentioned

below, the conversion price to be in effect after such

,record date shall be determined by multiplying the

onversion price in effect immediately prior to such
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record date by a fraction, of which the numerator shall

" be the number of shares of Common Stock outstanding on

- such record date plus the number of shares which the

aggreqgate offering price of the total number of shares

" of Common Stock, or sscurities convertible inte Common

. Stock, so offered, plus, in the case of securities

. convartible inte Common Stock, any considaration

: payable upcn conversion, would purchase at such current

© market price and of which the dencminator shall be the

* number of shares of Common Stock cutstanding on such

record date plus the number of additional shares of

. Common Stock offered for subscription or purchase

* {assuming conversicn of all securities convertible into

Common Stock so offered). Subject to subparagraph (v)

‘below, such adjustment shall be made whenever such

options, rights or warrants are issued, and shall

become effective immediately after the racord date for
the determination of stockholders entitled to receiva

" such options, rights or warrants and shall be effective

.- as to shares of Series B Preferred Stock converted

. betwean the record date for the determination of

" /stockholders entitled to receive such options, rights

" or warrants and the date such options, rights or
warrants are issued.

{14i) In case the Corporation shall distribute
to all holders of its Common Stock, including any such
; distribution made in connaction with a consolidation or
. merger in which tha Corporation is the continuing

corporation, evidencss of jits indebtedness or assats
" Y w..luding dividends paid in, or distributions of, cash
' or dividends payable in shares of Common Stock or
securities convertible into Common Stock), or options,
“subscription rights or warrants (excluding those
i referred to in subparagraph (ii) above), then in each
“ such case the conversion price to be in effact
thereafter shall be determined by multiplying the
conversion price in effect immediately prior thereto by

a fraction, of which the numerator shall be the current
 market price per share of Common Stock, as defined in
subparagraph {iv), on the date of such distribution,

less the fair market value (as determined by the Board
of Directors of the Corporation, whose detarmination
shall be conclusive, and described in a certificate of
an officer of the Corporation filed in the
.. Corporation's records) of the portion of the assets,

" evidences of indebtedness, options, subscription righta
or warrants 2o distributed, applicable to one share of
.Common Stock, and of which the denominator shall be
such current market price par sharea of Common Stock.

13-
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ﬁubjcct to subparagraph {(v) 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 affective as to
shares of Ser:es B Prefarred Stock converted between
the record date for the determination of stockholders
entitled to receive such distribution and the dats such
distribution i1s made.

(iv}) For the purpose of any computation under
subparagraphs (i{) and (iii), the current market price

, per share of Common Stock at any date shall be deemed

to be the averags of the dally Closing Prices for the
thirty (30) consecutive trading days on the New York
Stock Exchange, Inc. commencing forty-five (45) trading

.days before the date in queation. For purposes of this

resolution, 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 reported closing bid and asked prices

' regular way, in either case on the New York Stock

Exchange, Inc., or, if the Common Stock is not listed
or admitted to trading on such exchar-ye, on the
principal naticnal securitiea exchange on which the
Common Stock is listed or admitted to trading, or, if
not listed or admitted to trading on any national
securities exchange, the average of thae clesing bid and

" asked prices of the Common Stock in the over-the=counter

market as reported on the NASDAQ system of the National:
Association of Securities Dealers, Inc. or if the
Common Stock is not so quoted the average of the

a'-closing bid and asked prices of tha Common Stock in the

.over=the-counter market as furnished by any New York
" Stock Exchange member firm selected from time to time
/by the Corporation for. that purpcse.

(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 reason of this subparagraph is not required to be
mada shall be carried forward cumulatively and taken

" into account in any subsequent adjustments. All
-calculations under this paragraph (7) shall be made %o
-the nearest cent {$0.01) or te the nearest
‘one-hundredth of a share, as the case may ba.

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

"7 of an adjustment made pursuant to subparagraph {1), the

-14=
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holder of any Series 8 Preferred Stock thereafter
surrenderead for conversion shall beccma entiZzled 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 issued as a
" dividend or distribution pursuant to subparagraph (i)
v . above, which securities shall have the same terms,
‘relative rights and preferences as all cther like

" holders of Common Stock, thersafter the numbetr of such

other shares 20 receivable upon conversion of any
Series B Preferred Stock shall be subject to adjustment

. from time to time in a manner and on terms as nearly

, @aquivalent as practicable to the provisions with

" respact to the Common Stock contained herein.

- (vii) Anything in this paragraph (7) to the

contrary notwithstanding, the Corporation shall be

" entitled, at its cption, 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 crder that
any stock dividend, subdivision of shares, distribution
of opticns, rights or warrants to purchase stock or

‘ securities, or distribution of sacurities convertible

0 inte or exchangeabla for stock, hereafter made by the

: Corporation to its stockholders, shall not be taxable.

| (viii) Except as provided in subparagraphs (i)

;7 through (vii) and in subparagraph I, below, no

V. adjustment in the conversion price of the Series B

., . Preferred Stock shall occur upon the issuance of any

.. stock or other securities of the Corporation or for any
" other reason.

. D. Any conversion price determined or adjusted
as herein provided shall remain in sffect until further
adjustment as required herein. Upon each adjustment of the
conversion price a written instrument signed by an officer of
the Corporation setting forth the adjusted conversion price and
showing in reascnable detail the facts upon which such
adjustment is based, and accompanied by copies of the
resclutions, 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
Available for inspection by the hclders of the Series B
Preferred Stock; and any adjustment so evidenced, made in good
faith, shall be binding upon all stockhclders and upon the
Corporation. The Transfer Agent or Agents shall have no duty
with respect to any such instrument filed with it except to keep

© ssacurities issued as a dividend or distribution te all .-
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th-‘sann on file and available for iraspection during reasonable

“ hours. - The Corporation shall also promptly cause a notice,

stating that such an adjustment has been made and setting forth
the adjusted conversion price, to be matled, first-class,

postage prepaid, to all holders of record of outstanding shares
of the Series B Freferred Stock, at their addresses as the same
appear ‘on the stock register of the Corporation. Notwithstanding
-the . !orcqoinq notice provisions, failure of the Corporation to

Y give! ‘such notice shall not invalidate any corporate action by

th. Corporation

E. No fractional shares of Common Stock shall be

isluld'on conversicn. If more than one share of Serias B

"Preferrad Stock shall be surrendersd for conversion at one time
by the same holder, the number of full shares issuable upon
conversion thereof shall be computed on the basis of the
aggregate number of such shares surrendered. A holder of shares
of Series B Preferred Stock who would ctherwise ba antitled to
receive such a fractional share shall, in lieu thereof, receive
from the Corporation cash in an amount equal tc the same
fraction of the Closing Price of the Common Stock on the date on
which isuch shares of the Series B Preferrsd Stock were duly
surrendsred for conversion, or, if such date is not a day on
which :tha New York Stock Exchange, Inc. {(or any successcr to
such Exchange) is open for the transaction of businass, on the
next day on which the New York Stock Exchange, Inc. (or any
successor to such Exchange) is open for the transaction of
businass.

b

b F. Before any holder of shares of the Series B
Preferrcd 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
endorsemant or assignment be wajived by the Corporation), at the
officea of any transfar agent for the Common Stock or at such
other office or offices as the Board of Directors may have
desighated in a written communication delivered by the
Corporation to each holder of Series B FPreferred Stock at such
helder's address on the stock register, shall give written
notice to the Corporation at said cffica that such holder elects
to convert the szame and shall state in writing therein the name
or names and the denominations in which such holdar wishes the
certificate or certificates for the Common Stock to be isasued,
The Corporation will, as socon as practicable thereafter, cause
to be issued and delivered to such holder, or such holder's
desiqnoe or designees, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be
entitled as aforesaid, and a check or cash payment (if any) to
which 'such perscn is entitled pursuant to subparagraph E of thia
paragraph (7), together with a certificate or certificates
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representing any shares of the Series B Preferred Stock which
are not to be converted but which shall have constituted part of
the shares of the certificates so surrendered. All shares which
may be fssued upon conversion of shares of the Series B
Preferred Stock shall upoen ifssue be fully-paid and
non~assessable by the Corporation and free from all taxas,
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,
however, be required to pay any tax which may be pavable in
respect of any transfer invelved 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 B Preferred Stock
converted, and the Corporation shall not be requirsd to issue or
deliver any such shares unless and until the person or persons
requesting the issuance harecf shall have paid to the
Corporation the amount of any such tax or shall have established
to the satisfaction of the Corporation that such tax has been
paid. .

TR G. All shareas of Series B Preferred Stock which
shall have heen surrendered for conversion as herein provided
shall, as of the close of business on the date of the due
surrender of such shares, no longer be deemed to be ocutstanding
and all rights with respect to 'such shares, including the
rights, if any, to receive notices and to vote, shall forthwith
cease and terminate mxcept only the right of the holdars thereof
to receivea Common Stock (or other securities or property harein
provided) in exchange therefor. As of the close of business on
the date of due surrender of such shares, the person or persons
in whose name or names any certificate or certificates for
Common Stock shall be issuable upon conversion, shall be deemed
to have become the holder or holders of record of the shares
represented thereby. No payment or adjustment shall be made
upon any conversion on account of any dividends accrued on the
shares of the Series B Preferred Stock surrendered for
conversion or on account of any dividends on the Common Stock
issued upon such conversion, but no dividends (other than a
dividend payable in Common Stock) shall be paid upon any shares
of any class of stock or series thereof ranking junior to the
Series B Preferred Stock until all accrued and unpaid dividends
on the Series B Preferred Stock up to the Dividend Payment Date
next preceding the date of conversion shall be paid or
sufficient funds set aside for the payment thereof.

H. A number of shares of the authorized Commen
Stock sufficient to provide for the conversion of the Series B
Preferred Stock outstanding upon the basis hereinbafore provided
shall at all times be reserved for such conversion, subject to
the provisions of subparagraph I of this paragraph (7). If the
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Corporation shall 1ssue any securities or make any change in its
capital atructure which would change the number of shares of
Common Stock into which each share of the Serles B Preferred
Stock shall ba convertible as herein provided, the Corporation
shall at the same time also make proper provision so that
thereafter there shall be a sufficient number of shares of
Common Stock authorized and reserved for conversion of the
outstanding Series B Preferred Stock on the new basis. The
Corporation shall taks all such action aa may be required from
time to time in order that it may validly and legally issue
fully paid and nonassessable shares of Common Stock upon
cnnversion of the Series B Prefarred Stock.

I. In case of any consolidation or merger of the
Corporation with or into any other corporation (other than a
wholly-owned subsidiary, and other than a consolidation or
merger in which the Corporation ia the continuing corporation
and which does not result in any reclassification of, or other
similar change in, outstanding shares of Common Stock referred .
to in paragraph (7)Y(C){1i)-(1ii) above}, or in case of any sale
or transfer of all or substantially all of the assets of the
Corporation to any other business organization (other than to a
wholly-owned subsidiary), or in the case of any reclassification
or other share exchange whereby all of the outstanding shares of
Common Stock of the Corporaticn are converted into other
securities or property, either the Corporation, the corporation
formed by such consolidation, the corporation into which the
Corporation shall have been merged, or the corporation which
shall have acquired such assets or Common Stock, as the case may
be, shall make appropriate provisions so that the holder of each
share of Series B Preferred Stock then outstanding shall have
tha right thereafter to convert such shares of Series B
Praferred Stock into the kind and amount of shares of stock or
other securities or property (which may be cash) receivable upon
such consolidation, merger, sale, transfer or reclassification
by the holder of the number of shares of Common Stock of the
Corporation into which such share of Series B Preferred Stock
might have been converted immediately prior to such
consolidation, merger, sale, transfer or reclassification.
There shall be included in the instrument effecting any such
transaction, provisions to effect the above right, if necessary,
and provisions for adjustments which shall be as nearly
equivalent as may be practicable to the adjustments provided for
herein. The above provisions shall similarly apply te
successive consolidations, mergers, sales, transfers or
reclassifications.

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

A. The Corporation shall declare any dividend
payable in stock upon its Common Stock or any

-18- .



distribution {other than cash dividends) to the holders
of its Common Stock or shall subdivide or .ombine its
cutstanding shares of Common Stock into a graater or
smaller number of shares; or

B. The Corporation shall offer for subscription
pro rata to the holders of its Common Stock any
additional shares of stock of any class or any other
options, rights, or warrants; or

c. 'fThe Corporation shall declare any cash
dividend on the Common Stock which, together with all
other cash dividends paid in the same fiscal year as
ths dividend in question, exceeds 200X of the aggregate
of all cash dividends paid during the preceeding
calendar year on the Common Stock; or

D. The Corporation shall propose to effect any
raclassification of the Common Stock or any
consolidation of the Corporation with or merger of the
Corporation with or inte any other corporation or a
sale of the properties or assets of the Corporation as,
or substantially as, an entirety to any other
corperation which would result in an adjustment under
subparagraph (7)C

then, and in any one or more of said cases, the Corperation
shall cause notice thereof to be mailed to each holder of Series
B Preferred Stock at least twenty (20) days prior to the record
date for such dividend, distribution or subscription rights
offering or other event or, if there be no record date, the
effective date thereof, and shall specify the date as of which
holders of Common Stock of record shall participate therein or
be affected thereby.

(9) Change in Terms.

A. From and after the date of issuance of the
Series B Preferred Stock until April 15, 1984, the terms of the
Series B Preferred Stock may be changed, by resclution of the
Board of Directors, to match the terms of a subsequent sale of
$10 million or more of convertible preferred stock if the terms
of such stock, taking into consideration the price thereof, the
dividend rate, the conversion price and the redemption
provisions, are more favorable than “he ‘erms of the Series B
Preferred Stock. The appropriate officers of the Corporation
shall file such amendments to the Articles of Incorporation as
are necessary to effect such changes.
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B. 1£, on May 1, 1986, the holders of the Series
B Preferred Stock do not have at least the minimum voting rights
set forth in paragraph (23)A above, either by virtue of the
listing of the Series B Preferred Stock on the New York Stock
Exchange, inc., or otherwise by amendment to the Articles of
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
13.00% of tha Liquidation value, as defined in paragraph (2)A.

The resclution set forth above was duly adopted in
resolutions of the Board of Diractors of the Corporation on
December 16, 1983 and in resolutions of the Executive Committee
of the Board of Directors on January 30, 1984.

IN WITNESS WHEREOF, SOUTHEAST BANKING CORPORATION has
executed these Articles of Amendment under its corporate seal
and the hands of its Senior Vice President and Treasurer and
Asaistant Secretary, this 2nd day of February, 1984.

SOUTHEAST BANKING CORPORATION

By ///42’-,‘4

Leslie R. Wandler
Senior Vice President
and Treasurer

Jerry £. Malcolm
ssistant Secretary
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STATE OF FLORIDA
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Egﬁ{ffﬁcreby certify that on this day before me, the

undersigned, a notary public in and for the county and State

ltoroilid,.personally appeared Leslie R. Wandler, Senior Vice
Prasident and Treasurer of Southeast Banking Corporation, known
to me peirsonally to be the Senior Vice President and Treasurer
of sald Corporation, and bafore ma acknowledged the foregoing
Articles of Amendment to the Articles of incorporation of -

. Southeast Banking Corporation to be the act of said Corporation,

and that the signing, acknowledgment and filing of said Articles
of Amendment were duly authorized by resclution of the Board of
Directora of said Corporation.

”“ffiN'NITNESS WHERECF, I have hereunto set my hand and
is 2nd day of February, 1984.

('-::2AL a~----;TL9$2.€55(5¥»61.__

NOTARY PUBLIC Ny

My Commiasion Expires:

—?i(LCr-fZ_S \c\??ﬁ?
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