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AMENDMENT
. PROFIT CORPORATION

A notification letter was mailed to:

Noel H. Nation, Esq.
SE 1st National Bank Bldg.
Miami, FL 33121

Mailed: 5 certified copies ,
File Number: 11 Remittance Totaling: $90.00

Statement of Classification of Shares to the Articles of Incorporation of:
SOUTHRAST BANKING CORPORATION

Filed on: December 31, 1979

Charter Number: 318573




| SR A ' 6633 17577 82
‘- L L - - - L R Bné I N

. el - . 15,00 55
- “greeL HECTOR & DAViS €633 1/GP/es L
Ceot . 0Ga ek 75,77 0S
. N VIOI'_JTH:AST fl?‘l'l: N;ATIOHAL BANK lm:.gluo
. N ‘ .

T AN, FLORIDA 33131

JONN M BANREIT b ’ Coe T _

ROSENT S IRVIN s . WiLL M. PREEVON

JEFFHLY :A n\.u..‘l.nn . ‘ BENNLS R EOTLE

VAMCE L, 8ALTER 7 . couns

- DOMALD I.H!DDLIIMI’ ) hat =
wiSON BMITH MENRY A WRILCHEL TCLIPHONE

: + AALROT DALEMREATE SEARY B.AIBI0M
" SAMLE W AWEENT, I SHARYL L POULSON oos) 5/7-2800
: n

JOnN mv:m aaiTH mcn::::.ﬂunu TELER BBTSS

DIRECT DiAL NUMBER

- ATTHEW ¥, CHADS JEFFREY 3. BERGOW
. . BARKRY @ BAVIDIOM W, MLENN DEMPSEY
THOMAS

5 W, NATION R WADLSEY
. SRUCK 8, RUBILLL BANBARA A, BILVERMAN
L AN I DAVIS JOHK T JUTLER
JOREFH B, MLOGK, JR, BALLM R, BRATIERD -

DERMIS A LAVEA ' December 2%, 1979
PERSONAL

11 .7 "Ms. Nettie Simms
A Bureau Chief
: .Division of Corporations b 8)

Department of State
mallahassee, Florida 32304 f%lf

{n LN3Inivrdid
LSO 1] 10
037714

]

14014°4355VHYIvd

t

¢ om

R ) i Re: Southeast Banking Corporathn

. Acquisition of First Bancshares
: of Florida, Inc.

L}
Dear Ms. Simms:

in furtherance of our meeting in Tallahassee on
December 4, 1979, this is to confirm our understanding with
respect to certain filings with your office necessary in con-
nection with the closing of the acquisition by Southeast
Banking Corporation {"Southeast") of First pancshares of
. . Florida, Inc. ("FBS"™). In connection with the acquisition,
s Southeast Merger Company ("sMC"), a wholly~owned subsidiary
N of Southeast, will be merged into FBS, wnich will become 2
wholly-owned subsidiary of Southeast.

", 1. vour office has pre-cleared for filing on
T December 31,197% two documents:

it (i} A statement designating the terms of the
‘ $4.06 Cumulative Preferrad Stock, a new series of the Series
" = voting Preferred Stock of Southeast, in accordance with Florida

Statute 607.047 (3) and

‘ (ii) Articles of Mergex for the merger of SMC
 \\ into FBS purspant to Florida Statute 607.224. ‘ 7
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. above noted documents in satisfactory form acceptable for
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. grrxL Hecton & DAvis
M$. Nettie Simms

- ‘pacember 21, 1979
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Page 'Two
wWe understand that your office found each of the

filing subject to execution by the appropriate officers of
each corporation signing the instruments. Copies of the form
of each document were left with you.

2. Six originals and four photocopies of the
Articles of Merger and one original and five photocopies of
the Statement designating terms, each fully executed and
acknowledged, are herewith delivered to you by messenger. The
Articles of Merger contain one omission, the exchange ratio,
which will be conpleted prior to filing as discussed below.
The Statement designating termsg also contains one omission,
the date. One original of each document is for filing, all
others are for certified copies.

Ms. Tamara Dworsky, Esq.. of the law firm of
Prozkauer, Rose, Goetz & Mendelsohn, counsel for FBS, and Jerxry
Malcolm, the Assistant Treasurer of Southeast, will be present
in your office on the morning of December 31,1979 and will f£ill
in the appropriate exchange ratio (currently believed to be
.1005).* These persons are also authorized to date the Statement
designating terms.

3. mhe Statement designating the terms of the $4.06
cumulative Preferred Stock ig to be filed fixst upon telephonic
notification to you from me Or Richard Lampen of this firm on
December 31, 1979 or earlier. If earlier than December 31, you
are authorized to date the instrument prior to filing. The
Articles of Merger are to bhe filed on Du- 77 31, 1979 after
ingertion of the exchange ratio and telephonic notice to you
by me oY Fichard Lampen. In any event, the filing of the
gtatement designating the preferred terms must precede the £filing
of the Articles.

4. Ms. Dworsky and Mr. Malcolm will be standing

to recelive from you certified copies of the documents as
filed. Our check in the amount of $255.00 in payment of filing

fees and costs in connection with the foregoing is enclosed.

Filing fee for Merger $ 30.00
Filing fee for Statement 15.00
Fourteen certified copies at $15 ea. 210.00

$255.00

* article V A. on page 3.
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. ., Ms. Nettie Simms
" 'pecember 21,1379
paga Three

i Should you have any questions regarding the contem=
plated proceduxes, please notify me or rRichard Lampen (305~
577-2931) of this office promptly.

T would like to take this opportunity to t+hank you
again for your cooperation and courtesy extended in connection
with this transaction. It ia typical of the fine service we
hava received over the years from your office and is most
appreciated.

pest wishes for the holiday season. I look forward
to seeing you again socon.

Sincer

Noel/H. Natign

!
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. STATEMENT OF CLASSIFICATION OF SHARES L 5
: @iio AR . OF SOUTHEAST BANKING CORPORATION L

"¢ ifh- The undersigned corporation hereby execuras this . -
. §tatemant pursuant to the Florida General Corporation Act, : °
- sectlion 607.047 Florida Statutes,

: relative to establishing
%, and designating a series within a

. class of its shares and |
.*E-fixinq and determining the relative rights and preferences
o of the saries: o

P
T .

ST
. . .

The name of thé corporation is Southeast.
Banking Corporation.

Y A copy of the resclutions adopted by

11E ‘ the Board of Directors and the 5

T Exacutive Committee thereof of Southeast >
Banking Corporation establishing and b
designating shares of its saries Voting @
preforrad Stock as $4.06 Cumulative -
preferred Stock and fixing and determi- =3
ning the relative rights and preferences L)
thereof, is attached hereto. >

The above resolutions were duly adopted
by the Board of Directors of the Corpora-
tion on June 14, 1979 and November 1, L
1379 and by the Executive Committee XY | PR
thereof on October 5, 1979, acting pur- Y
guant to authority granted by the Board
of Directors on Septembex 14, 1979.

3/ stk day of Dacember, 1979.

SOUTHEAST ZANKING CORPORATION
By:

-

Thomas E. walker
vice President and Treasurar
e

; ﬂpistant Secretary

T
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STATEMENT OF CLASSIFICATION OF SHARES
OF SOUTHEAST B?LHKIRG CORPORATION

ML rE A

ResotveD that, pursuant ‘to suthority granted to and vested in the Board of Directors of
. Southeat Banking Corporation, hereinafier cailed the “Corporation,” by the provisions of Aracie Iil of
! the Certificate of Incorporation, 18 amended, of the Cotporation, the Board of Directors of the Corporation
I hereby creates 2 series of the Series Young Preferred Stock of the Corporatien, RO par value, authorized by -
. Argele I of the Certificate of Incorporauon, &% amended, and hereby fixes the designation, rights,
preferences and limitations of the ‘shares of such series (in addition 0 the rights, preferences and
limitations set forth in the Certificate of incorporation. as amended, which are applicable 10 the Series
Voling P:efemd Stock of all series 2nd to al] classes of stock of the Carporation) 18 follows:
(1) Designation.. The shares of such sefies shall be designased “54.06 Cumulative Preferred Stock™
and the qumbet of shares constituting such series shall be 510,00C. . _
] 23 .vafdmdt- ' " - : N
‘A .The bolders of record of the shares of $4.08 Cumulatve Dreferred Stock shall be endtled in
preference 10 the Common Stock to receive, out of the assets of the Corporation legally available for the
payment of dividends, aash dividends at the agnual rawe of $4.06 and no more, payable in equal
instaliments in April, July, October and January of cach year for the quarters ended March 31, June 30,
September 30, and December 31, respectively. Dividends on the 54.06 Cumulative Preferred Stock
be declared sind paid o the same respective days oo which dividends on th~ Common Stock are declared
and paid, and the record dates for the determination of holders of $4.06 Cumulative Preferred Stock
entitled w0 any dividend thereon shall be the same 35 the ‘record dates for the determination of the
* stockholders entitied t0 dividends on Common Stock: bowever, if bo dividend shall be declared payable oo
the Common Stock in any Apnil,” July, October or Janvary, the querterly dividends on the $4.06
Cumulative Preferred Srock shall be pavable on the first day of such month. Dividends on the $4.06
Curaulative Preferred Stock shall first becomne payable in the month of April, July, October or January, 13
the case may be, next {ollowing the Effective Time of the merger of Southeast Merger Company, & wholly-
owned subsidiary of the Corporation, into First Bancshares of Florida, Inc. {hereinafter in these

provided, further, what if the fiest dividend period 1erminates within 20 days after the Effective Date, thent
such dividend shail be payable at the completion of the first full dividend peticd. . :

. B Trividends on the 54.06 Cumulative Preferred Stock shail be cumulative from the Effective Date.
s shall be paid ot set apart for payment on the Commeon Stock ot any othet
stock of the Corporation ranking 2s 10 dividends junior 10 the 54.06 Cumulative Preferred Stock of other
junior grock, unless ali dividends on the $4.06 Cumulauve Preferred Stock for the most recent dividend
period and accumulated and unpaid dividends on the $4.06 Cumuistive Preferred Stock for all prior
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petiods hitve been or are contemporaneously paid
 dividend shal!
dividends on a parity with the $4.06 Cumulative Preferred Stock for any
have been declared on ol shares then outstanding of the 54.06 Cumulative
period, of for the dividend period of the
period of said parity sweck and any accumulated and unpaid dividends on
Stock for prior periods, like proportonate dividends, ratbly, in proportion
payable ig respect of the $4.06

3% £.(3) Voring Righs.

dividend

A

$4.06
Stock of the Cor=—-"""""

"+ shall be entitled to one vote for each share of
; i $4_.06 Cumuladve Preferred Stock and Common

/40 B, So fong 18 any shares
" pther vote ot consent of stockholders required by law,
" the shares of the $4.06 Cumulative Preferred Stock at
_either in writing without a meeting or by
the

the consent of the
the time outstanding.

~ or increase the authorized
. the payment of dividends or distribution of

' Corporation senior to the §4.06 Cumnlative Preferred Stock or would
 of the rights and preferences of the holders of
such conseat of the
increase the authorized amount of, any class of

amount of any class or series of capital stock of
assets upen liquidaton,
materially

capiual swck of the Corporation

disctibution of assets upon liquidation, gissolution or-winding up of the

- Corporation shall then be entitded, in dccordance with the provisions of Section {
$4.06 Cumulative

! Tor the fedemption of all shares of the $4.06 Cumulative
Lo S_‘;’:'-‘ i - . . - oo
IR o8 if‘at any time the equivalent of six quarterly
the $4.06 Cumulative Preferred Stock are in default,
Directors of the Corperation shall be increased by two,

Preferred Stock at the

dividends { whether or Hot
the number of

ditectorships.
_ Preferred Stock have bezn paid, or declared and set

- shalt bf,reduced by 1o .

"7 \Whetiever such right shall vest it may be

' of record of $4.06 Cumu'ative Preferred Stock or at any
¢hall be exercised only at aanual stockholders’ meetings.
shall be talled by the Secretary of
days, after receipt of 2 written request signed by the holders of
shares of 54.06 Cumulative Preferied Swock Notwithstarding .he provision.
special meeting shall be held during the %0-day period preceding the date fixed .
stockholdert. . o

A;i’y director who shall have been ¢lected by the holders
class shall hotd office for a term expining

fee

]

of set apan for payment in accordance herewith. No t i
be declared on any share or shares of any other dlass of stock o series thereof ranking ag 30 -

Preferred Stock. for the same .
$4.06 Cumulative Preferred Stock terminating within the dividend
the $4.06
10 the respective dividends
Cumuiative Preferred Stock and said parity stock.

. A. E;tdepl a3 otherwise provided herein or by law, each holder of $4.06 Cumulas*'ve Freferred Stock
Cumuladve Preferred Stoct “eid
© _, vote together as one dass.

of $4.06 Cumuladve Preferred Stock are outstanding, and in addition to a0y
holders of at least two-thirds of

given in person or by proxy .
vote at any meeting cailed for the purpose at which the holders of . =
chates of $4.06 Cumulative Preferred Stock shall vote separately as a dlass. shall be necessary fot R i
. approval of any amendment to the Certificate of Incorporation of the Corporation which would authorize A
the Corporation ranking as 0
dissolution or winding up of the

$4.06 Cumulative Preferred Stock; provided, however, .no
holders of 54.06 Cumulatve Preferred Stock shall be required

- capital stock of the Corporaton into additional series ranking as 10 the payment of d'vidends or
Corporation on 1 parity with of
junior fo the 34.08 Cumulative Preferred Stwck: or (ii) if, at'or ptior w0 any

Preferred Stock and if, ptior 1o of concurrently with such amendment, provision is made

direcors constituting the Board of
and the holders of the 34.06
$tock shall have, in.addition 1o the voting rights provided in subparagraphs A and B above, which.shail .
continue, the exclusive right, voting separately as 2 class, to glect two directors t0
This right shall remain vested untl all dividends in default on the
apar for payment, at which time (i) the right ghall

terminate (subject 1© re vesiing in the case of 2ny subsequent default of the kind described above ). {ii} the

term of the, directors Taen in office elected by the holders of the $4.06 Cumulative Preferred Stock as a class
~ shalt terminates.and (jii) the pumber of direezors constituting the Board of Directors of the Corporation

cxercised initially cither at 2 special meeting of the hoiders
annual stockholders’ meeting,
A special meeting for he exercise of such right
the Corporztion s promptly as possible, and in any event
record of at least 10% of the outstanding

of §4.06 Cumularive Preferred Srock 25 2
(subject to the earlier termination of the dafault in dividends) st
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and adversely affect aay

(i} to authorize. of

o to divide any dass'of

such amendment, the
4) hereof, to redeem the
vme owstanding.

cohs_ecuﬁvc] pair:ble on

Cuamuiative Preferred

fill such newly created
$4.06 Cumulative

but thereafter it
within 10

‘his paragraph, no such
1 the annual meeting of




* the pext asaual mecting of smckhoiders, and during such term may be removed at an¥ time, either foror
L.wi:hout'-cme.by,:ndon!yby.xbe:ﬂim&vemofthe holders of record of a majoriry of the

3 o

outstanding shares of $4.06 Cumulative Preferred Stock given 11 & special meeting of such stockholders

'cdiedforthepwpon.andmynanqaumdbynthmnlmyahobeﬁﬂed at such meeung.: A
,-,mwinz!hnheremnlofadirmrdmdbyzhcholdcrsofﬂ.ﬂéCumuh_ﬁvc Preferred Swock 24 2 dass

’andtbcﬁlﬁn‘of:bemncymmdtbmby:haﬂbcmﬂedbytheSecrcuqofmchponﬁonwithinm
days after receipt of & request therefor, signed by Lhe holders of not less than 25% of the then ovtstanding
shares of $4.06 Cumulative Preferred Stock. Such meeting shall be beld a1 the exrliest practicable date

&

L=A

mxynmadbythedclthorrcﬁmﬁonoradimorwhoshxﬂhavebeeneicc:edhythe
hoidete of $4.06 Cumnlative Preferred Stock as a.class may be filled only bv the holders of $4.06
Cumulative Preferred Stock at 2 meeting called for such purpose. Such ineeting of the holders of $4.06
mmhﬁnmmsmmuuandwmmn«mcmnﬁmnmuﬂmmbk
date after any such death or resignation and in any event within 10 days afier receipt of 2 written request
signed by the holders of record of at lexst 10% of the outstznding shares of $4.06 Cumulative Preferred
Swock. - . . :
7" If amy mesting of the holders of $4.06 Cumulazive Preferred Stock required by this subparagraph Cto
be callad chall mot have been called within 10 days after personal service of 2 written request therefor spon
the Secretary of the Corporation o within 15 days after mailing the same within the United Sures of
Amaictbymﬁs:cmdm:ﬁaddmscdm:he&wmoﬁhewradon at its principal office, then the
holders of record of at least 10%: of the ountanding shares of £4.06 Cumulative Preferred Stwock may
designate in writing one of their number 1o call such meeting at the expense of the Corporation 2nd soch
meeting may be called by such person so designated upon the potice require’ | annugl meetings of
stockbolders. Amy bolder of $4.06 Comulative Preferred Stock so designated sk Jave access 1o the stock
books of the Corporation for the purpose of ceosing meetings of stockholders to be called pursgant w these
- & =“- + -

" Any meeting of the holders of $4.06 Cumulative Preferred Stock to vote s a dlass for the election or
removalofdirmsshaﬂbehddatthcphmfcrtbeholdingoftbemuﬂmecﬁn;:ﬁrbemduior
the Corpotation. At such mc:ﬁn;,mepmencci.nperwnorbypmxyofmcholdcrsofamajoﬁtyordn
outsianding shares of $4.06 Cumulative Preferred Stock shall be required to constitute a quorum; in the
abscnoeofaqmm,amjorityohheholdeupminpemnorbyproxyshaﬂhzvemloldjoum
the meeting from time to time without potice, other than announcement at the meeting, untl a quorum
shall be preseat. . .

(4)!44&!@!‘10&

‘A. The Corporation may, by resolution of its Board of Directors, at its option, at any time, or from
titme to time, on of after the Initizl Date, ss defined in this Section (4)A, redeem all or any of the shares of
the $4.06 Cumulative Preferred Stock by paying in cash 2 “Redemption Price” consisting of the sum of (i)
$55.00 per share and (ii}) an amount equal to ary sccumulated and unpaid dividends thereon 1o the dawe
of redempdon or, 23 the case may be, 10 the date of deposit of the Redemption Price with the Prying
Agent as et forth below. As used in this Section (4) and in Section (§), the term “lnitial Daze™ shall
mmmamnﬂwofugﬁzm Dare. -

B. !n‘theeventtheCorponﬁonshundcminemndc:mlmMaﬂd\eshucsofﬂ.%
Cumnladvel’:efemdSmdmmouumndin;theshmmbendeemedshmbeukmdpmnn.bﬁa
or in such other equitable mapper as the Board of Dircctors may determine, and the certificnie of the
Secretary of the Corporation, filed with the Transfer Agent or Agenus for the shares of $4.06 Cumuletive
Preferred Swock, of such determination by the Board of Directors shall be condusive. )

C. Notice of any proposed redemption of shares of $4.06 Cumulative Preferred Stock shall be given
by the Corporation by mailing a copy of soch notize at Yeast 30, but not more than 90 days prior 1o the date
fixed for such redempticn 1o the holders of record of the shares of $4.06 Cumulative Preferred Siock vo be
redeemed 8t their respective 2ddresses appearing o' the books of the Corporation. Nodce so mailed shall
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hmddﬁrmuhnbmduhﬁmw«mnmﬂym Such potice shall sase
M&hddﬂ:dﬁ.ﬂﬁ&mnhﬁn?mfaﬁcdswmenddedmmwchmdmhniu
redesyption. From and after the date fixed in such notce 2s the date of redemption, beretnaficr called the
‘M&m“nﬁiffu&ﬂdmmmdmnﬂﬂmhnbmkmﬂymu&bpay
mwmmm«uo&&mmmmmsmwm for redemprioa shall
mnhaﬁd&muydﬁdm&deduﬁafmmdouofbnmmﬂtwmmm
dzhudmmamfumckhddasof:bswﬁm {excopt the right to receive payment of the
wmmmmmﬁﬂtmmmMMumthﬁm
(S}A.uuyti.mcup\nbutnotaherthedcmofbnﬁnmonnbcxsdmpdcnr)m}shﬂmm
w:rminlu:or.ifmdlwduofmdcmpémshaﬁhznbmﬁvmuafomﬁdnmwdaﬁmnm
d:nofmdenpﬁoaspedﬁedintbenmiamdH&e&monﬁonshaﬂwdeaﬁommd:ﬁ:rthedsm
(wl:ichdu:shallbeﬂtekedempﬁoanormdmprhnhm,bmhncidzrmwﬁuthntbc
Inizial Date) on which fands sufcient in xmount to pay on the Redempton Date the Redempdos Price
hnebe:ﬁdepoﬁtedwithamkmMmmpmydoh;buﬁminmeBom;homehmtthry
of New-Yok, State of New York or the Ciry of Miami, State of Floriaz and havieg a wotal capital 2nd
undivided surplus of at keast $5.000,000, a5 Paying Ageat { provided the notice of redemption shall sune
ﬂ:cnmeandaddrcssofmd:?xyin;,\gmmdmedcc:ionoftheCorponﬁcnmdcpcﬁtsddfmewn:
dxm.r!:iduhallbcnlmstlsd:}smbsequem:othedxmormd:wﬁc:.wﬁhsnd\hyingAgem}.ﬁm
shares of $4.06 Cumulsrive Preferred Stock so called for redemption shall cease 0 be entided to ary
dividends deciared sfier the clote of business o5 the dame of deposit of the Redempuon Price. and all righs
of the holders thereof 2s stockholders of the Corporation (except the right o receive from said Paying
Agent the Redemption Price without interest and the fight to corvert their shares 2s provided below at any
ﬁmeupubunmaﬁ:rd:edoseofbnﬁnmm_thckcdmpdonbne)m:nthuu:ponmzmd
terminate. Anymonmwdcpasimdwﬁhnidhﬁn;hgmwhkhshanminmddxndbyﬂxhom
ofﬁnuofM.OGCumuhﬁver&ntdSmcksacaﬂedformdcmpdonuthemdofcmfnﬂajadaryur
after the Redempion Date, shall be paid by said Paving Ageat 1o the Corporation. and shereafier the

" Woiders of the shares of $4.06 Comulative Preferred Stock called for redemption shall look caly 10 the

Corporstion for the payment thereof, without mrerest. Axnry funds so deposied with said Paying Agent in
rupeaofS&DGCumuh:ivePrcfmedStodmavemﬂupw:hedomofbusimanmedeempdeue
shall be Teturned 1o the Corporation upon soch conversien. ~ - to

D. A:yproﬁsionof:his&cﬁcnu)mmmnqmmmndingh:hemmumqmcﬂy
dividend aue on the $4.06 Cumulative Preferred Stock shall be in defaslt, and until all such defaghs shal
hnhmm&xbc&rporaﬁcnshannmmdemmshmofdxﬁmCnmuh&vc?xefu‘mdchk
unlest aHl curending shares of $4.04 Cumulative Preferred Stock are simulaneoutly redeemed and shall
not purchase or otherwise acqnhzmshxmofﬂ%&muhdvehfamd&odminmﬂmcc
'ithapm'dnsecﬁ'crmxdebythtcmpamdonmmenmcmmmbomﬁmddﬂ.w
Cumuistive Preferred Stock for the purchase by the Corporation of all ourstanding shares of 54.06
Cumulstive Preferred Stocks provided, however, thar the Corporation or any of its subsidiarks may
purchase or otherwise acquire shzres of $4.06 Cumualzgve Preferred Stock required for delivery on exercise
ofnuckopdou;nmedbyFnsthhntmbeﬁdz.In;pﬁorwrhrEEmDmmdmandin;on
the Effective Date, 1o the extent there are insufficient authorized umssved shares of $4.06 Comulauve
Preferred Stock svailsble for that purpose.

{5) Liguiderion Prefererce. In th. evemt of & liquidation, dissolution or winding wp of the
Corporation, whether voluntary of involuntary, the holders of the shares of the 34.06 Cumniatve Preferred
Ssock shall be entided 1o receive o of the asvezs of the Corporation. whether from capital or sarplis of
mmnnmouminmhcqulmssﬁ.oopa'm.rangetrmwhhinuchauummequlwsuy
md:wdmdmpﬁddiﬁémdsthmmtbedawofmchdmﬁbuﬁmudmmbﬁmm
mmuuhnnbemndeounymdis:ﬁbumdmﬁ:choldmofCommS:ocLormmhe:nockofdw
Corporation ranking #3 w distribution of assets oa liguidation jumior w0 the $4.06 Cumulative Preferred
Seock. Ndﬁutheukoftﬂcrmbmﬁﬂ!yxnt:':hempcnyundmof:hcwpondmw.w:he
mwormoirdsﬁonofﬁw&rpmﬁoninm«whh:nymimmpmyshﬁbedemulmbel
liquidstion, diseiuton or winding up withun the meaning of this Sectioa (5). No payment oe distribuson
oa scoount of 3 liquidaton. dicsolutiont or winding up of the Corporanon shall be made w0 the hoiders of
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" serims and conditions:

‘business on the date that such default is rectified.

Cuerelstive Preferred Stock like proportionste distributive amounts, ratably, in proportion w the full
dWamumvhichzbqudﬁzholdmofmchpﬁqsmkmmpa&vdyenM-hh

TR ' '
1ty Comversion. The bolders of shares of the $4.06 Cumulative Preferved Stock shall have the right,
lt&bdfopﬁomwmmmmmmamof&mmnsmorthe Qorppndononthqfoﬂo'int

] -
Ry !!,“"' L)

B

A Upon issuance, the shares of $4.06 Cumulative Preferred Stock shall be convertible into fully paid

' ;"uﬁhommabksh:m(alcnhmdumuchwnmﬁonwmemlllmthofuhue}nfComman

Stock of the Corporation at the rate of 3.75 shares of Common Stock for exch share of $4.06 Cumulstive

', Prefefred Stock surrendered for comversion. (the “Conversion Rate"). The Codversion Rate Mih:;

rubject W adjustment from time to time in certain instances az hereingfter provided. The .
make DO payment or adjustment on account of any dividends declared but unpaid on the shares of $4.06
Cumulstive Prefer=d Stock surrendered for conversion priot 1o the record date for the determuzation of
shareholders entitled to such dividends. In case of the call for redemption of any shares of $4.06
Cumulative Preferred Stock, such right of conversion shall cease and terminate, 1s €0 the shares designated
for redemption, at the close of business on the Redemption Date unless defzult shall be made in the
payment of the Redemption Price. In the event of default in the pay.ncnt of the Redemption Price, such
right of conversion shall cease and terminate ay 1o the shares designated for redemption at the close of
S e v Y.

B Before any holder of shares of the $4.06 Cumulative Preferred Stock shall be entitled 10 cx svert

the same into Common Stock such holder shall surrender the certificate or certficates therefor (which -

certificate or cerdficates, if the Corporation shail so require, shall be duly endorsed or accompatied by
appropriste insiruments of transfer satisfactory to the Corporation} ut the office of the Transfer Agent of
Agents for sucl. series or at such other office as may be designated by the Corporation, and shall give
written Dotics to the Corporation at said office that such holder elects 1o convert the same of part ibereof
and Sl state fn writing therein the pame or hames in which such holder wishes the cerdficate or
mﬁhutaforpbmmonStockmbeiﬁued. The Corporation will, as soon as practicable thereafier, issue
and deliver at said office to such holder or to the sominee or nominees of such holder, certificates for the
musber of full shares of Common Stock to which such bolder shall be entitled as aforesaid, together with
cash in Bew of any fraction of 2 share 25 hereinafter provided. Sharet of $4.06 Comulative Preferred Stock
shsll be deemed to bave been converted as of the date of sarrender of such shares for conversion s
provided above, and the person or perons catited to receive the Comimon Stock jssuable upoz such
conversion shall be treated for all purposes as the record holder or holders of such Commen Stock a3 of

such.dlte.
i o .
€. The pumber of shares of Common Stock into which eact share of $4.06 Cumulative Preferred

‘Sec-:%_?mw‘ruﬁble shail be subject t cdjustment from time 1o time only as follows:

2 (i) In case the Corporation shall at 1y time (1) pay & dividend or make 2 distribution to all
bolders of Cominon Stock in shares of Common Stock, (b) subdivide its outstsnding shares of
" Common Stock into & larger aumber of thares, or {c) combine its outstanding shares of Common
Stock inw & smaller pumber of shares, each holder of & share of $4.06 Cumulative Preferred Stock
Mmﬁﬂ'beenudedupon —omversion of each share thereof held by him to receive for each
_ ‘yach share the number of shares of Common Stock which he would have owned or have been entitled
to receive in respect thereof after the happening of the event or events described above, had such
share of $§4.06 Curnulative Preferred Stock been converted prior to the happening of such event of
eveatr, the adjustment to become effective immediately at the opening of business on the day next
‘foll.ywing, for purposes of clguse (a), the record date fixed for the determination of the holders of
“* Cotamen Stock entitled o swch dividend, or, for purposes of clauses {b) and (¢}, the day wpon which
wd:mbdividonormmbiu:imahsﬂbmmceﬂ’em ‘
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-, jnformation on a regular basis or, in the a

7" "other securities and the amount 23d kind of propesty to whick

;. the pusposes of this subparagraph (iv).

| 3% Corporation shall in iieu of delivering the fractional

nl]holdeﬂoanmmn’"‘

& price per thare less
g i share of Common Stcck (as defined iz Secton (6)C(id)) 2t the
U3 | eoed date fur determination of shareholders entitled to receive such rights of warra, the number
17" of shares of Common Stock into which esch share of $4.06 Cumulative Preferred Stock shall
14 thefeafier be convertible shall be determined by multiplying the number of shares of Common Stock

- into which such thare of $4.06 Cumulative Preferred Stock was thereofore couvertible by & fracton,

i+ of which the oumerator shall be the number of shares of Common Stock outstarding on the date of
. issuance of such rights or warreats plus the pumber of addiional shares of Common Stock offered for
. subscription or purchace and of which the desominator skall be the number of shares of Common
+  Stock outstanding on the date of issuance of such rights or warrants plus the number of shares of
i Common Stock which the aggregate offering price of the total sumber of shares 50 offered would
#* purchase xt such Current Market Price. Such adjustrent shall be made whenever such rights or
¥, warrants are issued and upon such issuance shall become effective immediately after the record date
- for the determination of sharebolders entitled 1o Teceive such rights or warmanti, ’

. (iii) For the parpose of any computation under Section { 6)C(ii), the *Current Market Price™ per
"% share of Common Stock at any date shall be deemed to be the average of the daily closing prices for
" the Common Stock for 30 consecutive business dys commencing 45 business days before the dsy in
<!, qoestion. The doting price for each day shsll be the last reported sale price {or bid price if thare were
50 sales) per share on the New York Stock Exchange, or, if the Commoa Stock is rot listed of
i gdmitted to trading on such EXchange, on the principal patonal securities exchange on which the
', Common Stock is listed or admitted to trading of, if Dot listed or admitted to trading on any nations!
""" securitics exchange, the avesage of the dosing bid and asked prizes of the Common Stock on each day
“; 8 furnished by the National Guotation Buresu, Inc. or, if the National Quotation Bureau, Inc. at the
"~ time Do Jonger furnishes such information, by such other organization 25 may at the time furnish such
bsence of any such other organization, by any member of

‘the New York Siock Exchange selected from time to time by the Corporaton for the purpese.

= (iv) In case at any timé there shall be 2oy recizssification of the Common Swock or 2
, consolidation of the Corporation with or a merger of_the Corporation with or into any other
... corporation or a sale of the properties and assets of the Corporation as, o substantially a5, an entiréty

to sny other corporation, each share of $4.06 Cumulative Preferred Stock shall, after such

' tecimsification, ronsolidation, merger or sale, be convertible into the number of shares of stock of
s holder of the rumber of shares of

: Common Stock deliverabie upon conversion of
" have been entitled upon such reclassification, consolidation, merget or sale; and in any case, If
- pecassary, the provisions in this Section {6)C with respect to the rights and interests thereafier of the

solders of $4.06 Cumutative Preferred Stock shall be appropriately adjusted 30 asto be convertible, as

o peatly a3 may reasonably be possible, to any thares of stock or other securities or property thereafler

',r. deliverabie upen conversion of the shares of $4.06 Cumulative Preferred Stock. .The subdivision or

' combination of shares of Common Stock st any time outanding into & greater or lesser number of

': "; } shares of Common Stock shall not be deemed to bt a reclassification of stock of the Corportion for

(v} The Corporation shall not be reqm:ed to issue fractiona! shares of Common Stock ;xpon

"'+ conversion of shares of $4.06 Cumulative Preferred Stock. If more than one share of $4.06 Cumulative
- :‘ Preferred Stock thall be surrendered for con

version at one time by the same holder, the aumber of full
shares of Common Stock issuable upon con

version thereof shall be computed on the basis of the
aggregate number of thares so surrendered. If any fractional interest in a share of Common Stock
would be deliversble upon the conversion of any shares of $4.06 Cumulative Preferred Stock, e

: share therefor make an adjostment therefor in
3% cash at the market value thereof. For such purpose, the market value of a share of Comsaon Stock

:1/shall be the last sale price {or bid price if there were no sales) per share on the New York Stock

4y, Exchange on the business day which next precedes the day of surrender of the share for convenion of,
I
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£ such share of $4.06 Cumulative Preferred Stock would -
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C of shares of Commen Stock into whi

" admitted to trading on AnY astione) securities exchange, the avers

- o e Common Stock at the close of business o asiness day which pext precsdes the &1y

of surrender of the share for conversion., a8 fuurnished by the
National Quotadon Bureaw, Ine at the tme bo longer furnist =5 such informaton, by such
organization as may 1t the time furrish such information on & regular basis of, in the absence of any
such othet organization, by &Y mamber of the New York Stock Exchange selected from time 0 time
by the Corporation for the purpos2. This subparagraph {v) shall pot apply for purposss of making
adjustments o the Conversion Rat® ander Sections (6)C(i) and (H).

N o)) Notwithstanding anything in this Section (6) to the contrary, 10 adjustment in the aumber
ch éach share of $4.06 Cumulative Preferred Srock is convertible

"Common Stocks provided, bowevet, that iny adjustments which bY reason. of this
be made shalt be carried forvard and taken into acoount Io any

subsequent adjustment. . .

v;'- (vil) Whenever a0y adjustment in the Conversion Rate is required pursuaat 1o this Secton (6)C

the Corporation shall forthwith keep available at the office of the Transfer Agent or Agens :::iv]h:ch
bie d the

'$4.06 Cumulative Preferred Stock i convertible 2 satement describing in reasond
sdjustment and the method of caleuiation used. The Corporation chall also cause & notice, stating that
forth the adjusted Conversion Rate, to be sent by first

such adjustment has been effected and sewing
class mail, postage prepaid, 10 each holder of record of the outstanding shares of $4.06 Cumulative
Preferred Stock. - . . . .

$o any statement referred to in Section (6)C(vil) except o keep the sazme On fle and available

respect
holders of shares of $4.06 Cumulative Preferred Stock during reasonable business hours, and shall not be
alative Preferred Stock for anry sction in

responsible or sccounteble to 20Y holder of shares of $4.06 Cum
nformity therewith. Nothing berein shail create or impty any obligation on the p

Agent ‘prkmu 1o reqnest Ay such statement. )

wEThe Corporation shall at ali imes reserve and keep available, out of its authorized but missued
shares of Common Stock or out of shares of Common Stack held in its treasury, the full pumber of shares
of Co:pinonSmck into which all shares of $4.06 Cumulative Preferred Stock from time to time i

" are convertible.

wod
7 'Ihe Issvance of stock cartificates on conversions of $4.06 Cumulative Prefesred Stock shall be

mdeﬂuot‘myminmpectormhism The Corporation shall not, however, be required to pay aay

tax which may be payabie in respect of any transfer involved in the issue and delivery of swock in & pame

" other than that of the bolder of the 54.06 Cumulative Preferred Stock convernted, and the Cornoration shatl

not be’ required to issue of deliver any such stock cartificaw unjess and vodl the person of persons
requesting the issusnce thereof shall bave paid to the Corporation the amousnt of any such tx or shall bave

" establithed to the satisfaction of the Corporation that such tax has been paid.

i
Hi?) Notices. In-case at any time:
A, Tbe Corporation shail dedlare any dividead payable in stock upon its Common Stock or any
iseribution (othet than cash dividends) to the holders of itt Common Stock of chall subdivide or combine
its qn;:tlnding shares of Cominon Stock into & greater of smaller aumbes of shares; of '

[B. The Corporation shall offer for subscription pro rata o the holders of its Common Stock iﬁy

, lddiﬁoﬁﬂ;hlmofswckofmwormyothﬁﬁ;hn;or

¢, The Corporation shall declare any cash dividend on the Common Stock which, togetber with all
other cash dividends paid in the ssme fiscal year as the dividend in question, exceeds 200% of the
aggregate of all cash dividends paid during the preceding calendar year on the Common Stock; of

c-7.

ST
15. The Transfer Agest of Agents of the $4.06 Cumulative Preferred Stock shall have no duty with

‘i‘:‘%bi:?fﬂhﬁ?:b&ﬁ%’irwm_z: LIV
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:ﬁ’ , donxbxnpraposemeﬂ’eamredusiﬁaﬁonoﬁheamms atty
" consolidytion of the Corporation with or merger of the Corporation with or into &0y other corporstion of &
'ultbl‘xhcpmperﬁcsorMofthe&rponﬁonn.or:ubmntiaﬂyn,anenﬁretytomyotber

wspo;:m which would result ia an adjustment under Section {6)C(iv), ) cEL L

- " then, tﬁﬂmhyomormomof;ﬁdamthc&rponﬁonshﬂlcauu potice thereof 10 be mailed to each
: “ * boldet of $4.06 Cumulative Preferred Stock at Jeast twenty (20) days prior to the record date for such
. dividedd, distribution or subscription rights offering or other event or, if there be 20 record date, the - .~
effective date thereof, and shall specify the date a3 of which holders of Comsmon Stock of record shall |
participate therein or be affected thereby. R

[P e

PRI i '
AT Ik P

. ' . - otherwise purchased or acquired by the Corpoeration shall not be reissued or otherwise disposed of and the |
. . .’ Corporation msy from dme 1o time cxuse all shares of §4.06 Cumulstive Preferred Stock converted, . 7!
v " U redeemed Of othetwise purchased of 2cquired to be \etired iz the manper provided by law; provided,” . -

-

* . " howevet, that nothing herein shall preclude the reissuance of reacquired shares of $4.06 Cumulagve . - "

: . =17 (B) Reocquired Shares. Shares of $4.06 Cumulative Preferred Stock converted, redeemed or -

 Preferred Stock if required for delivery on exercise of stock options granted by First Bancshares of Florida, L
Inc. priot 1o the Effective Date, and ountanding oo the Effective Date, 1o the extent there are insufficient . ;
: _ authorized unissued shares of $4.06 Cumulative Preferred Stock available for that purpose. e

. te
R ¢

t

(5} Miscellanecus. The shares of the $4.06 Cumelative Preferred Stock shall not be sibjestto the *
: o operation of or 1o the benefit of any retirement of sinking fund. The shares of the $4.06 Cumulative -’
b ! Lk

hae ks

.

ii%; Preferred Stock shall not have any relative, participating, optional or other special rights and powers sther
" than as set forth above-in this Resolution and in the Certificate of Incorporation of the Corparation, 35

;'.;" hC
DR

s

173
LN
a

st

ez -, rH
- Fe [

o

e Al

el |

AT TA

Ty VA TR

R P
Fyated

Ja3

4

HaL S He

Cariga s
R,

IR

S P e sl

g g e e




ACKNOWLEDGMENT OF ASSISTANT SECRETARY
CF SOUTHEAST BANKING CORPORATION :

. . - .

BE IT REMEMBERED that on this lay before me,
‘the undersigned, a notary public in and for the County
and State aforesaid, personally came Bruce W. Keihner,
Assistant Secretary of Southeast Banking Corporation,
" a corporation organized and existing under the laws of
'the State of Florida, known to me personally to

" W. Keihner, Assistant Secratary ©
pefore me acknowledged the above and foregoing Statement

‘of Classification of shares of Southeast Banking

. Corporation +o be the act, deed and agreement of said

. " Corporation, and that the signing, acknowladgment and

" £iling of said statement was duly authorized by resolu~
* tions of the Board of Directors and the Executive

;. Committee thereof of said Corporation.

™ wxmsg WHEREOF; I have hereunto set my hand
‘and seal this % day of December 1979.

ALICE M, wontH

Pt e, ooy of Tlow York
1o, 31-647783 .

*  Cualifed n New York Conly .

Certiticata Filed in Flngs « )

Commission Explias hizrch 30,1 ) .
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