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September 28, 1983

Ms. Nettie Sims
Department of State T
Corporations pivision gre Stie U7

P.0.

Tallahassee,

Dear

enclosed please £ind

Articles of Incorporation

please call me at {305) 577-2800,

SreeL HECTOR & Davis
SOUTHEAST BANR BYILDING
MIAMIY, FLORIDA 33138
rrLEPHONE (30BY 877-2800
TELEX a-5758

Box 6327 . e
FL 32301 : ' ' :

Re: Southeast Banking Corporation -
Articles of Amendment

COURIER

Lor |
&N

Ms. Sims:

L2
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Pursuant to our telephone conversation today
the following:
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1) Articles of amendment to

of Southeast Banking Corporhti
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Four coples cf
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cover letter and attached schedule of =
the tax calculation of Southeast BankingEam 3
Corporation. o -

2)

3) A check in the amount of $12,500.00 for the
charter tax, and a check in the amount of
560,00 for the filing fee and three certified
copies.

If you have any gquestions regarding this

Extension 3015.

matter,
Thank

you for your assistance.

Name
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Southeast Bank, N.A.

September 28, 1983

Division of Corporations
Department of State

Re: Southeast Banking Corporation -
Articles of Amendment to Articles
of Incorporation

Dear Siv:

Enclosed please find four copies of the above-captioned document,
which effectuates an increase in the authorized common stock, an
increase in the authorized preferred stock, a reduction in the
par value per share of the preferred stock and change in the terms
of the preferred stock.

Please return three certified copies of the enclosed Articles of
pmendment. Enclosed hereto is a check for $60.00 in payment for
the $15.00 filing fee and the $45.00 cost of certified copies.

Enclosed also is a check for $12,500.00 in payment for the tax on
the increase in authorized capital stock pursuant to Florida
Statutes §607.364. Accompanying this check are two schedules
showing the calculation of this tax.

ncerely,

ENL G

rry/E. Malcolm
jce President
Legal and
Regulatory Affairs

JEM:Cws
Enclosures

100 South Biscayne Boulevard, Miami, Florida 33131
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Southeast Banking Corporation
Detailed Calculation of Tax

227

Rate Per
e $1,000 Par Value - Tax

1.00 875.00 .o
0.50 - 500,00 . -
0.25 50,750.00 . :.

[

rementa]

|

fd%hl Par Val

et ,'ﬁgéﬁpwn Rate Per
Incremental’ Ro~-Par Value Shares Share
shares : 0.

oo FIPST dhgicdy
ﬁgNext*ﬁ%%%ﬁS;?SO shares 0.10
o Next

2}

oo

_gﬁﬁio,ooo shares 0.0005
“pa2,530 shares 0.00025

it 262,530 shares

Rate Per
$1,000 Par Value
7 ¥.00
. $54 875, 1.00
:$:3¢1,000,000 . .50
1934153, 000,000 .25

$155,000,000




! . Southeast Banking Corporation . 20
.stbmputation of Tax on Increase in Authorized Capital A
3 Pursuant to Fla, Statute $607.364 S

Number of
Authorized Par Value Total
Shares Par Share par Value

Authorized Capital Stock After Amendment

Par Va]ue Stoe

Common i 7 40,000,000 $5.00 $200,000,000
Series Parkya1ue Preferred 5,000,000 1.00 5,000,000
e ;

No Par Va1ue Stock”‘ ‘
SerTes Voting;Fref ~red 262,530 N/A - N/A

o et Bl b e
T

g |

Common i 25,000,000 $5.00 $125,000,000 A

Par Va]uewPreferred 3,000,000 10.00 30 000 000 E
262,530 N/A NIA_ _
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2 E-See schedu1e;attached
e; i attached .
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he name 6fgthe corporation is: toutheast Banking Corporation

The amenémeqté so adopted are as follows:

'wgégREsdtﬁéﬁ;'that Article 111 of the Articles of Incorporation be
:;w;z‘amended o read as foliows:

- (a)f*ﬂuf;oiized capital Stock. The number of shares of Canital Stock
which this Corporation chall be authorized to have outstanding at any

‘Certificate of Incorporation, as provided by law, with respect to such

ARTICLES OF AMENDMENT Ve
ARTICLES OF INCORPORATION

peasT poRAT 111 §5P 29 MG 28
SOUTHEAST BANKING CORPORATION
*A ING CORPORATION . -3 a3y OF STATE

TALLAAASSEE, FLORIDA
1 .

11

-~

ARTICLE 11

time is 45,262,530, ¢+ which 40,000,000 shares shall be Common Stock
with a par value of $5.00 per share, 262,530 shares shall be Series
Voting Preferred Sstock without par value, and 5,000,000 shares shall

be Series Par Yalue preferred Stock with a par value of $1.00 per

share, all of which shares shall be issued fully paid and nonassessable,
and each share of series Yoting preforred Stock shall be entitled to
the same vote as each share of Common Stock.

{b) . Series Voting Preferred Stock. The Eoard of Directors is authorized
to amend these Articles of Incorporation from time to time to divide the
series Voting preferred Stock into series and to determine the number

of shares of each such series and the relative rights, preferences and
limitations of the shares of each such series. Whenever the Board of
pirectors acts under the preceding centence, 1t shall adopt 2 resolution
setting forth its actions and stating the designations and number of
shares, and the relative rights, preferences and 1imitations of the
shares ot each series thereby created or with respect to which it has
made a determination or change, which rights, preferences and limitations
may differ with respect to the various series, and shall execute and file
in the office of the spcretary of State a Certificate of Amendment to the

actions. Without 1imiting the foregoing, the Board of Directors is
expressly authorized to so fix and determine, with respect 0 each

series:

fJ (1) The number of shares which chall constitute that series and the
i name or designation of that series;

%.(2) The rate and the times &t which dividends on that series shall
) be paid, and whether and the extent to which such dividends

shall be cumulative or non-cumulative;
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(c) Series Par Value preferred Stock. Subject to the 1imitations set
forth below, the Board of Directors is authorized at any time, and from
time to time, to amend these Articles of Incorporation to provide for the
jssudnce of shares of Series Par value Preferred Stock in one or more
series, and to determine the designations, preferences, 1imitations and.
rejative or other rights, in addition to those established by these
Articles of Incorporation, of the Series Par Value Preferred Stock or
any such series thereof. For each series, the Board of directors shall
determine, by resolution or resojutions adopted prior to the issuance of
any shares thereof, the number of shares that will comprise such series
and the designations, preferances, limitations and relative or other
ereof, including the following relative rights and preferences,

rights th
ch there may be variations between different series:

as to whi
Y
@)

x,

(3)
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" of any other class or series:

" of the assets of, the Corporation;
" The terms, if any, upon which the holders of the shares of

5: prices and tne period or periods of such redemption;

| The terms or amount of any sinking fund for the purchase or

The right or rights, if any, of the holders of shares
of that series to recelve dividends payable on & parity
with or in preference to the dividends payable on shares

The preferential rigits of the holders of shares of that
series upon the 1iquidation of, or upon any distribution

.
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that series may convert such shares into shares of any class
or classes or of any series of any class or classes;
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The terms and conditions, if any, on which shares of that
series may be redeeqed, fncluding the redemption price or
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redemption of shares of that series; and

Any other relevant rights, preferences an& limitations for
that series.

The rate and manner of payment of dividends;

Whether shares may be redeemed and, {f so, the redemption
price and the terms and conditions of redemption;

The amount payable upon shares in the event of liquidation,
dissolution or other winding up of the Corporation;

$inking fund provisicns, if any, for the redemption or
purchase of shares;

The terms and conditions, if any, on which shares may be converted;
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”Subject to the following paragraph, voting rights, if
;.. any; and

17} ' Any other rights and preferences of such shares, to the
- full extend now or hc eafter permitted by the jaws of the

State of Florida.

In no event shall any holder of any series of the Series Par Value Pre-
farred Stock be entitled to more than one vote for each share of such
stock held by him and, i1f jssued with voting rights, the Series Par
Value Preferred Stock will vote together with the Common Stock and the
Series Voting Preferred Stock as a single class on all matters, except as
otherwise required by applicable law and except for limited yoting rights
required in order to qualify such shares for 1isting on the New York or
American Stock Exchanges or similar voting rights required in order to
qua)jfy such shares for 1isting on any other stock exchange.

No ‘thare of “Voting Preferred Stock™ shall be izsued for consideration
per share in a dollar amount, or having a fair value (as determined by
the Board of Directors), less than 95% of the "Common Stock Equivalent
value®. As used herein, "Common Stock Equivalent Value" means the market
value or book value, whichever is lower, of that percentage of a share
of Common Stock having the same yoting power as such share of "Yoting
Preferred Stock". In the case of shares of "Voting Preferred Stock"
jssued in an underwritten public offering, consideration per share shatl
mean the price per share at which such shares are initially offered to
the public, and in the case of shares of "Voting preferred Stock" not
jssued with voting rights but convertible into Common Stock or other

securities of the Corporation carrying voting rights, consideration per

share shall mean the consideration per-share paid upon jssuance of the
“Yoting Preferred Stock" plus any additional consideration paid upon
exercise of the conversion privilege. For purposes of this paragraph,
market value" shall mean the average of the closing prices of the Common
Stock on the principal exchange on which it is listed for the fifteen
trading days preceding the day of issuance of such "Voting Preferred
Stock", and "book value" shall be determined based on the most recent
published quarter-end financial statements of the Corporation preceding
the {ssuance of such "Voting preferred Stock” prepared in accordance
with generally acceptzd accounting principles applied on a basis con-
sistent with those principles used in preparing thc most recent published
audited financial statements of the Corporation, except as required by

a change in generally accepted accounting principles.

The approval of the holders of Common Stock of the Corporation and any
preferred stock having the right to vote together with the Common Stock
as a class shall be required prior 10 the fssuance of any shares of
"Voting Preferred Stock” 1 such approval would have been required by
Yaw or the rules or policies of any stock exchange upon which securities
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" gtock exchange requirement, For the purposes of the preceding two
. . sentences, all "voting Preferred Stock” will be counted together with

-, Stock” are to be issued together or tn the same or in 2 series of
.. related transactions, they shall be counted together for purposes of
"+ determining whether stockhoider approval is required.

‘.-Priaﬁﬁtd the issuance of any shares of & series " Series Par value Pre-

' fhese Articles of Incorporation or by law, if any, with respect to such

. Common Stock s subject to all of the powers, rights and preferences of
“Article 111 with respect to the Series Voting Preferred Stock and Series

" clared and paid on the Common stock from time to time out of funds law-

" Ae tised herein, "Voting Preferred Stock" means any Serfes Par Value

. required by applicable law and except for 1imited voting rights required
" in otder to qualify such stock for 1isting on the New York or American
-+ Stock Exchanges or similar voting rights réquired in order to qualify
+ " such stock for 1isting on any other stock exchange) or (ii) is con- :
'+ vertible into Common Stock or other securities of the Corporation carrying
. such voting rights. B L

E S AL R e

S

i ’
‘the Corporation may from time to time be 1isted had such *Yoting =

Preferred Stock" been Ccmmon Stock. The stockholders' vote necessary
for approval shall be that set forth in the applicable statutory or -

of %
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the Series Voting Preferred Stock and the Common Stock, as shares of
Common Stock for purposes of determining whether stockholder approval
is required and, in the svent both Common Stock and *yoting Preferred

LN -’u.n*v s

praferred Stock which either (1) carries voting rights {except those

N
ferred Stock, but after adoptior. by the Board of uirectors of the reso-
Jutfon establishing such series and after such action by the holders of

the Common Stock and Series Voting preferred Stock as may be required by

series, the appropriate officers of the Corporation shall file such
documents with the State of Florida as may be required by law.

(d)fﬁconnbn Stock. None of the shares of the Common Stock shall be
entitied to any preference over any other shares of such stock. The

the respective series of the Series Yoting preferred Stock and Series
par.Value Preferred Stock. Subject to the foregoing provisions of this

Par Value Preferred Sstock, such dividends, payable in cash, stock or
othérwise, as may be determined by the Board of Directors, may be de-

fully avaiiable therefor. Upon any Yiquidation, dissolution or winding
up of this Corporation, whether voluntary or involuntary, after the holders
of the Series Voting Preferred stock have been paid in full the sums to
which they are then entitied and after such preferential rights, {f any,
upon 1iquidation as are possessed by holders of shares of any series of
the Series Par Value preferred Stock shall have beed satisfied, the
remaining net assets of this Corporation shall be distributed pro rata

to the holders of shares of the Conmon Stock and the holders of shares of
anyiseries of the Series Par Value Preferred Stock that do-not possess
preferential rights upon such 1iquidation, dissoiution or wird‘ng up.

',' ' '
(e} No preemptive rights shall exist for holders of Common Stock or cther
securities of the Corporation with raspect to the issuance, distribution,
or sale of additional shares of Common Stock or other securities of the
Corporation. :

4
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RBSbLVED that, pursuant to authority expressly granted to and vested in the

"Board of ‘Directors of Socutheast Banking Corporation, hereinafter called the

"Corporation,” by the provisions of Article IIl of the Certificate of Inorporation, as
amended, of the Corporation, the Board of Directors of the Corporation hereby
Creates a serles of the Series Yoting Preferred Stock of the Corperation, no par
value, authorized by Article Il of the Certilicate of Incorporation, as amended, and
hereby fixes the designation, rights, preferences and limitations of the shares of
such series (in addition to the rights, prefzrences and limitations set forth in the
Certificate of lncorporauon, =3 amended, which are applicable to the Series Yoting
;’referred Stock of all series and to all classes of stock of the Corporation) as
ollows: :

n ”"“"D:t.:siFtion. The shares of such series shall be designated *54.06
Cumulative Preferred Stock™ and the number of shares constituting such series
shall be 5!0,&00.

3

A. 4\ The holders of record of the shares of $4.06 Cumulative Preferred Stock
shall be entitled in preference to the Common Stock to receive, out of the assets of
the Corporation legally available for ths payment of dividends, cash dividends at
the annual rate of 54.06 and no more, payzble in equal installments in April, July,
October and January of each vear for the quarters ended March 3§, June 30,
September 30, and December 31, respectively. Dividends on the $4.06 Cumulative
Preferred Stock shall be declared and pzid on the same respective days on which
dividends on the Common Stock ar= declarzd and paid, and the record dates for the
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determinatien of holders of $4.06 Cumulative Preferred Stock entitled to any
dividend thereon shall be the same as the record dates for the determination of the
stockholders entitied to dividends on Common Stociq however, if no dividend shall
be declared payable on the Common Stock in any April, July, October or January,
the quarterly dividends on the $4.06 Cumulative Preferred Stock shall be payable
on the first day of such month. Dividends on the $4.06 Cumulative Preferred Stock
shall first become payable In the menth of April, July, October or January, as the
case may be, next following the Effective Time of the merger of Southeast Merger
Company, a whollyowned subsidiary of the Corporation, into First Bancshares of
Florida, Inc. (hereinafter in these resolutions referred to as the "Effective Date™);
provided, however, that if the first dividend period is less than a full calendar
quarter, the dividend shall be payable for such pericd on a pro rata basis; and
provided, further, that if the firs dividend period terminates within 20 days after
the Effective Date, then such dividend shail be payable at the completion of the
first full dividend period. -

B. . Dividends on the $6.06 Cumulative Preferred Stock shall be cumulative
from the Effective Date. No dividends or distributions shall be paid or set apart
for payment on the Common Stock or any other stock of the Corporation ranking as
to dividends junior to the $5.06 Cumulative Preferred Stock or other junior stock,
unless all dividends on the $3.06 Cumulative Preferred Stock for the most recent
dividend period and accumulated 2nd unpaid dividends on the $4.06 Cumulative
Preferred Stock for all prior periods have been or are contemporaneocusly paid or
set apart for payment in zccordance nerewith. No dividend shall be declared on
any share or shares of any other class of stock or series thereof ranking as to
dividends on a parity with the $5.06 Cumulative Preferred Stock for any dividend

riod unless there shall have been declared on all shares then outstanding of the

.06 Cumulative Preferred Stock, for the same period, or for the dividend period
of the $8.06 Cumulative Preferred Stock terminating within the dividend period of
said parity stock and any accumulated and unpaid dividends on the $4.06
Cumulative Preferred Stock for prior periods, like proportionate dividends, ratably,
in proportion to the respective dividends payable in respect of the $4.06
Cumulative Preferred Stock and said parity stock.

s -

{3) . Voting Rights.

434

A, . Except as otherwise provided herein or by law, each holder of $4.06
Cumulative Preferred Stock shall be entitied to one vote {or each share of $%.06
Cumulztive Preferred Stock held and the shares of $4.06 Curnulative Prefecrred

~  Stock and Common Stock of the Corporation shall vote together as one class.

B.’Y 5o long as any shares of %406 Cumulative Preferred Stock are
outstanding, and in addition to any other vote or consent of stockholders required
_by law, the consent of the holders of at least two-thirds of the shares of the 38.06
Cumulative Preferred Stock at the time outstanding, given in person or by proxy
elther in writing without a meeting or by vote at any meeting called for the
at which the holders of the shares of $8.06 Cumulative Preferred Stock

shall vete separately as a class, shall be necessary for approval of any amendment
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0 thaiCertificate of Icorporation of the Corporation which would authorize of
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Increase the authorized amount of any class or series of capital stock of the
Corporation ranking as to the payment of dividends or distribution of assets upon
liquidation, dissolution or winding up of the Corporation senior to the $4.06
Cumulative Preferred Stock or would materially and adversely affect any of the
rights. and preferences of the holdsrs of $3,06 Cumulative Preferred Stock;
provided, however, no such consent of the holders of $4.06 Cumulative Preferred
Stock shall be required (i) to authorize, or increase the authorized amount of, any
class of capital stock of the Corporation or to divide any class of capital stock of
the Corporation into additional series ranking as 1o the payment of dividends or
distribution of assets upon liquidation, dissolution or winding up of the Corporation
on a parity with or junior to the $4.06 Cumulative Preferred Stock; or (ii) if, at or
prior to any such amendment, the Corporation shall then be entitled, in accordance
with the provisions of Section (%) herect, to redeem the $4.06 Cumulative Preferred
Stock and if, prior to or concurrently with such amendment, provision is made for
the redemption of all shares of the 4.06 Cumnulative Preferred Stock at the time
outstanding.

-‘-3.,:.- P

. C."" 1t at any time the equivalent of six quarterly dividends (whether or not
consecutive) payable on the $4.06 Cumulative Preferred Stock are in default, the
number of directors constituting the Board of Directors of the Corporation shall be
increased by two, and the holders of the $4.06 Cummulative Preferred Stock shall
have, in addition to the voting rights provided in subparagraphs A and B above,
which shall continue, the exclusive right, voting separately as s class, to elect two
directors to fill such newly created directorships. This right shall remain vested
until all dividends in default on the $4.06 Curnulative Preferred Stock have been
paid or declared and set apart for payr-ent, at which time (i) the right shall
terminate (subject to revesting in ..e case of any subsequent default of the kind
described atove); (i) the term of 1. - directors then in office elected by the holders
of the $4.06 Cumulative Preferred Stock as a class shall terminate; and {iii) the
number of directors constituting the Board of Directors of the Corporation shall be
reduced by two.

'.i"“" rw,‘-i".

‘Whenever such right shall vest, it may be exerciscd initially either at a
special meeting of the holders of record of $6.0¢ Cumulative Preferred Stock or at
any annual stockholders' meeting, but thereafter it shall be exercised only at annual
stockholders' meetings. A special meeting for the exercise of such right shall be
calied by the Secretary of the Corporation as promptly as possible, and in any event
within 10 days,aiter receipt of a written request signed by the holders of record of
at least 10% of the outstanding shares of $4.06 Cumulative Preferred Stock.
Notwithstanding the provisions of this paragraph, no such spzcial meeting shall be
held during the 90-day period preceding the date fixed for the annual meeting of
stockholders.

- "Any director who shall have been elected by the nolders of $4.06 Curnulative
Preferred Stock as a class shall hold office for a term expiring (subject to the
earlier termination of the default in dividends) at the next annual meeting of
stockholders, and during such term may be removed at any time, either for or
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k :' withot cause, by, and only by, the affirmative votes of the holders of record of a
* majority of the outstanding shares of $4.06 Cumulative Preferred Stock given at a
~ special meeting of such stockholders called for the purpose, and any vacancy
created by such removal may also be filled at such meeting. A meeting for the
removal of a director elected by the holders of $4,06 Curnujative Preferred Stock
as a class and the filling of the vacancy created thereby shail 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 $4.06
Curnulative Preferred Stock. Such meeting shall be held at the earliest practicable
- date thereafter. '

"Any vacancy caused by the death or resignation of a director whe shail have
been elected by the holders of $4.06 Cumulative Preferred Stock as a class may be
filled only by the holders of $4.06 Cumulative Preferred Stock at & meeting called
for such purpose. Such meeting of the holders of $4.06 Cumulative Preferred Stock
shall be called by the Secretary of the Corporation at the earliest practicable date
after any such death or resignation and in any event within 10 days after receipt of
a written request signed by the holders of record of at least 10% of the outstanding
shares of $4.06 Cumulative Preferred Stock.

w3

. 1 any meeting of the holdars of $6.06 Cumulative Preferred Stock required

by this subparagraph C to be callzd shall not have been called within 10 days after
personal service of a written request therefor upon the Secretary of the
Corporation or within 15 days alter mailing the sme within the United States of
America by registered mail addressed 1o the Secretary of the Corporation at jts
principal office, then the holders of record of at least 10% of the outstanding
shares of $4.06 Cumulative Preferrad 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 50 designated upon he notice required for annual
meetings of stosckholders. Any holder of 44,06 Cumulative Preferred Stock so
designated shall have access to the stock books of the Corporation for the purpose
of causing meetings of stockholdzrs to be called pursuant to these provisions.

if

Any meeting of the holders of §4,06 Cumulative Preferred Stock to voteas 2
class for the election or removal of directors shall be held at the place for the
holding of the annual meeting of the stockholders of the Corporation. At such
meeting, the presence in person or by proxy of the holders of a majority of the
outstanding shares of $4.06 Cumulative Preferred Stock shall be required 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 meeting from time to time
without notice, other than anncuncement at the meeting, until a quorum shall be
presefit.

- &) Redemption.

A. The Corporation may, by resolution of its Board of Directors, at its
option, at any time, or {rom time to time, on or after the Initial Date, as defined
in this Section (4} A, reaeem all or any of the shares of the $4.06 Cumulative
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Preferred Stock by paying in cash a "Redemption Price” consisting of the sum of {
$55.00 per share and (il) an amount equal to any accumulated
i therson 10 the date of redemption or, as the case may be, to the date of deposit of
%%, the Redemption Price with th= Paying Agent as set forth below. As used In this
& Section (4} and in Section (5), the term “Initial Date” shall mean the {fifth
versary of the Effective Daze.

" In the event the Cerporation shall determine to redeem less than all the

b ] -k

.:?

) shares of §4.06 Cumuiative Freferred Stock then outstanding, the shares to be

ELt

% redeemed shail be selected pro rata, by lot or in such other egquitable manner as the
i Board of Directors may detarmine, and the certificate of the Secretary of the
% Corporation, filed with the Transfer Agent or Agents for the shares of $6.06
.. Cumulative Preferred Stock, ¢f such determination by the Board of Directors shall

be conclusive.

6. Notice of any proposed redemption of shares of $4,06 Cumulative
Preferred Stock shall be given by the Corporation by mailing a copy of such notice
i at least 30, but not more than 30 days prior to the date fixed for such redemption
*. to the holders of record of the shares of $4.06 Cumulative Preferred Stock t0 be
& redeemed at.their respective addresses appearing on the books of the Corporation.
+  Notice so mailed shall be tonslusively presumed to have been duly given whether or
" not actually received. Such notice shall state that the holders of $6.06 Cumulative
. Preferred Stock are entitled to convert such stock prior to its redemption. From

- and after the date fixed in such notice as the date of redemption, hereinafter

called the "Redemption Date,* and if funds sufficient to redeem such shares have

been itrevocably set aside to pay the Redemption Price, the shares of $5.06
» Cumulative Preferred Stock thereby called for redemption shall cease to be
" entitled to any dividends dcclared after the close of business on the Redemption
" Date and all rights of holders thereof as stockholders of the Corporation (except
- the right to receive payment of the Redemption Price without interest and the
right to convert their shares, as provided below in Section {6) A, at any time up to
but not after the close of business on the Redemption Date) shall cease and
terminate; or, If such notice of redemption shall have been given as aforesaid at
least 30 cays prior to the date of redermnption specified in the notice and if the

Corporation shall so elect, from and after the date {which date shall be the

Redemption Date or any date prior thereto, but in neither case earlier than the
Initial Date) on which funds sufficient in amount to pay on the Redemption Date
the Redemption Price have been daposited with a banic or trust company doing
business in the Borough of Manhattan, the City of New York, State of New York or
the City of Miami, State of Fiorida and having 2 tota! capital and undivided surplus

_of at least $5,000,000, as Paying Agent (provided the notice of rederption shall

state the name end address of such Paying Agent and the election of the
Corporation to deposit sald funds on a date, which shall be at least 15 days
subsequent 1o the date of such notice, with such Paying Agent), the shares of $4.06
Cumulative Preferred Stock 3o called for redemption shall cease to be entitled to
any dividends declared after the closing of business on the date of deposit of the
Redemption Price, and all rights of the holders thereo! as stockholders of the
Corporation {execpt the right to recrive {rom said Paying Agent the Redemption
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: "without Interest and the right to convert their shares as provided below at
> any time up to but not aiter the close of business on the Redemption Date) shall
thereupon Cease and terminate. Any moneys so deposited with said Paying Agent,
which shall remain unciaimed by the holders of shares of $4.06 Cumulative
Preferred Stock so called for redemption at the end of cne ful! calendar year after
the Redemption Date, shall be paid by said Paying Agent 10 the Corporation, and
thereaiter the holders of the shares of $4,06 Cumulative Preferred Stock calied for
redemption shall look only to the Corporation for the payment thereof, without
interest. Any funds so deposited with sald Paying Agent in respect of $4.06
Cumulative Preferred Stock converted up to the close of business on the
Redemption Date shall be returned to the Corporation upon such conversion.

. 7D, Any provision of this section (8) to the contrary notwithstanding, in the '
-~ event that any quarterly dividend due on the $4.06 Cumulative Preferred Stock
shall - be in default, and until all such defaults shall have been cured, the
Corporation shall not redeem any shares of the $4.06 Cumulative Preferred Stock
unless all outstanding shares of $4.06 Cumulative Preferred Stock are
s simultaneously redeemed and shall not purchase or otherwise acquire any shares of
% §5.06 Cumulative Preferred Stock except in accordance with a purchase offer made
by the Corporation on the same terms to all holders of record of $5.06 Cumulative
Freferred Stock for the purchase by the Corporation of ail outstanding shares of
$4.06 Cumulative Preferred Stock; provided, however, that the Corporation or any
of its subsidiaries may purchase or ctherwise acquire shares of $4.0C Cumnulative
Preferred Stock required for delivery on exercise of stock options granted by First
Bancshares of Florida, Inc. prior t0 the Effective Date and outstanding on the
" Effective Date, to the extent there are insufficient authorized unissused shares of
: sa.qs Cumulstive Preferred Stock available for that purpose.

(8} Liquidation Preference, In the event of a liquidation, dissolution or
.+ winding up of %FE Corporation, whether voluntary or involuntary, the holders of the
“i shares of the $4.06 Cumulative Preferred Stock shall be entitied to receive out of
+ the assets of the Corporation, whether from capital or surplus of any nature, an
amount In cash equal to $55.00 per share together with in sach case an amount
equal to any accumulated and unpaid dividends therecn o the date of such
distributios, and no more, before any payment shall be made or any asseis
distributed to the holders of Common Stock, or any other stock of the Corporation
ranking as to distribution of assets on liquidation junior to the $4.06 Cumnulative
Preferred Stock. Neither the sale of all or substantially all of the property and
assets of the Corporation to, nor the merger of 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 Section (5). No payment or distribution on
account of a liquidation, dissolution of 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
$4.06 Cumulative Preferred Stock in respect of the distribution of assets, unless
there shall be paid at the same time to the holders of the $4.06 Cumulative
Preferred Stock like proportionate distributive amounts, ratably, in proportion 10
the full distributive amounts to which they and the holders of such parity stock are

respectively entitied with respect to such preferential distribution.
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(&) ' Conversion. The holders of shares of the $4.06 Cumulative Preferred
Stock shall have the right, st their option, to convert such shares into shares of
Common Stock of the Corporation on the following terms and conditions:

,i A. Upen issuance, the shares of $4.06 Cumulative Preferred Stock shall be
convertible into fully paid and nonassessable shares {calculated as to each
conversion to the nearest 1/100th of a share) of Common Stock of the Corporation
at the rate of 3.73 shares of Common Stock for each share of $4.06 Cumulative
Praferred Stock surrendered for conversion (the "Conversion Rate"). The
Conversion Rate shall be subject to adjustment from time to time in certain
instances as hereinafter provided. The Corporation shall make nc payment of
adjustment on account of any dividends declared but unpaid on the shares of $4.05
Cumulative Preferred Stock surrendered for conversion prior to the record date for
the determination of thareholders entitled to such dividends. In case of the call for
redemption of any shares of $4.06 Cumuiative Preferred Stock, such rtight of
conversion shall cease and terminate, as to the shares designated for redemption,
at the close of business on the Redemption Date unless defauit shall be made in the
payment of the Redemption Price. In the event of default in the payment of the
Redemption Price, such right of conversion shall cease and terminate as to the
shares designated for redemption at the close of business on the date that such

de_fault_ is rectified.

‘B, Before any holder of shares of the $4,06 Cumulative Preferred Stock
shall be entitled 1o convert the same into Common Stock such holder shall
surrender the certificate or certificates therafor {which certificate or certificates,
1t the Corporation shall so require, shall be duly endorsed or sccompanied by
appropriate instruments of transter satisfactory to the Corporation) at the oifice
of the Transfer Agent or Agents for such series or at such other office as may be
designated by the Corporation, and shall give written notice to the Corporation at
sald office that such holder elects to convert the same or part therecf and shall
state in writing therein the name or names in which such holder wishes the
certificate or certificates for Common Stock to be Issued. The Corporation wiil, us
soon as practicable thereafter, issue and deliver at said office to such holder or to
the nominee or nominees of such holder, certificates for the number of full shares
of Common Stock to which such holder shall be entitled as ajoresaid, together with
cash in Lieu of any fracticn of a share as hereinafter provided. Shares of $4.06
Cumulative Preferred Stock shall be deemed to have been converted as of the date
of surrender of such shares for conversion as provided above, and the person or

rsons entitled to receive the Common Stock issuable upon such conversion shall
be treated for all purposes as the record holder or holders of such Common Stock as

of such date.
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15, The number of shares of Common Stock Into which each share of $4.06
Gumulative Preferred Stock is convertible shall be subject to adjustraent from time
to titne only as follows:
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%" 1) in case the Corporation shall at any time (a) pay & dividend or make

% distribution to all holders of Common Stock in shares of Cormmon Stock, (b).

subdivide its outstanding shares of Common Stock into & larger nuomber of

7 ghares, or (c) combine its outstanding shares of Common Stock into & smaller

* pumber of shares, each holder of 2 share of $4.06 Cumulative Preferred Stock
shall thereafter be entltled upon the conversion of each share thereo{ held by

- him to recelve for each such 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 $8.06 Cumulative Preferred Stock been converted prior to the
happening of such event or events, the adjustment to become effective

- immediately at the opening of business on the day next following, for
d date fixed for the determination of the

) g;rposes of clause (a), the recor

lders of Common Stock entitled to such dividend, or, for purposes of
. clauses {b) and (c), the day upon which such subdivision or combination shall
- become effective.

" (i) In case the Corporation shall at any time issue rights or warrants 1o
- ail holders of Common Stock entitling them to subscribe for or purchase
‘ghares of Common Stock at a price per share less than the Current Market -
_Price per share of Common Stock las defined in Section {6)C(ili)) at the

it pecord date for determination of shareholders entitled to receive such rights

% or warrants, the number of shares of Common Stock into which each share of
ive Preferred Stock shall thereafter be convertible shail be

s determined by multiplying the number of shares of Common Stock into which
isuch share of $4.06 Cumulative Preferred Stock was theretofore convertible
;;:‘g,by a Iraction, of which the numerator shall be the number of shares of
-+t Common Stock outstanding on the date of issuance of such rights or warrants

< plus the number of additional shares of Common Stock offered for
“i-'*_ subscription or purchase and of which the denominator shall be the number ol
Stock outstanding on the date of issuance of such rights or

" 3% shares of Common
=F warrants plus the number of shares of Common Stock which the aggregate

* offering price of the 1otal number of shares so offered would purchase at such
ver such rights

i Current Market Price. Such adjustment shall be mzde when.
and upon such lssuance shall become effective
d date for the determination of shareholders

'Y or warrants are [ssued
entitled to receive such rights or warrants.

2" jmmediately after the recot

(i) For the purpose of any computation under Section (6)C(ii), the
nCurrent Market Price" per shaze of Common Stock at any date shall be
I deemed to be the average of the daily closing prices ifor the Common Stock
for 30 consecstive business days conmencing 45 business days befoce the day
In question. The closing price for each day shall be the jast reported sale
_ F'price (or bid price 1f there wer® no sales) per share on the New York Stock
i .. Exchange, or, I the Commen Stock is not listed or admitted to tradiif on
.. such Exchange, on the principal national securities exchange on which the
% Common Stock Is listed or admitted o teading or, I not listed or admitted to
i trading on any national securities exchange, the average of the cloung bid

' and asked prices of the Common Stock on each day as furnished by the
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 National Quotation Bureay, ;e. or, if the National Quotation Bureau, Inc. at
' the tim= no longer furnishes such information, by such other organization as
- may &% the time {urnish such informationon a regular basis or, In the absence
. of any such other organization, by any member of the New York Stock
Exchange selected from time to time by the Corporation {or the purpose. )

»2? (iv) In case at any time there shall be any reclassification of the
: .:;‘.%%j»mmon Stock or & consolidation of the Corporation with or a merger of the
i, Corporation with or Into any other corporation or a sale of the properties and
?}b.;j'uuts of the Corporation as, or substantially as, an entirety 10 any other
gt ation, each share of $4.06 Cumulative Freferred Stock sh.ll, after such
e reclassification, consolidation, tnerger or sale, be convertible into the number
of shares of stock or other securities and the amount and xind of property to

- which a holder of the number of shares of Common Stock deliverable upon
conversion of such share of $4.06 Cumulative Preferred Stock would have

been entitled upon such reclassification, consolidation, merger or sale; and in

} any case, I necessary, the provisions in this saction (6}C with respect 10 the
. rights and interests thereafter of the holders of $4.06 Cumulative Preferred
+Stock shall be appropriately adjusted so as to be convertible, as nearly as may
* reasonabiy be possible, to any shares of stock or other secursties of property
" thereafter deliverable upon conversion of the shares of $5.06 Cumulative
- Preferrec Stock. The subdivision or combination of shares of Commen Stock
‘ at any time outstanding into a greater or {esser number of shares of Common
. Stock shall not be deemed to be 2 reclassification of stock of the Corporation

: for the purposes of this subparagraph (iv).

. {v} The Corporation shall not be required to lssue fractional shares of
e Common Stock upon conversion of shares of $4.06 Cumulative Preferred
Y% steck. I more than one share of 44,06 Cumulative Preferred Stock shall be
surrendered for conversion at one time by the same holder, the number of full
shares of Common Stock issuable upon conversion thereof shall be computed .

on the basis of the aggregate number of shtres $o sutrendered. H_any
% fractional interest in 8 share of Comman Stock would be deliverable upon the
. conversion of any shares of $4,06 Cumulmive Preferred Stock, the
“Corporation shall in lisu of delivering the {ractional share therefor make an
adjustment therefor in cash at the market value thereof. For such purpose,
the market value of a share of Common Stock shall be the last sale peice {or
bid price if there were no sales) per share on the New York Stock Exchange
- on the business day which next precedes the day of surrender of the share for
7 conversion ofy If the Common Stock is not listed or admitted 2o trading on
"1 such Exchange, on the principal national securities exchange on which the

""" Cofmmon Stock Is listed or admitted to trading or, if not listed or admitted to
. trading on sny national secirities exchange, the average of the closing bid
and asked prices of the Common Stock at the close of business on the business
¢ day which next precedes the day of surrender of the share for conversion, as
.~ {urnished by the National Quotation Bureay, Inc. or, if the National Quotation
Bureau, Inc. at the time no longer furnishes such information, by such other
' organization as may at the time furnish such informatic on & regular basis
1" oy in the absence of any such other organization, by any member of the New
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“York Stock Exchange selected from time to time by the Corporation for the
purpose.  This subparagraph {v) shall not apply for purposes of making
 adjustments to the Conversion Rate under Sections (e)C(i) and (i,

i {vl) Notwithstanding anything in this Section (6) to the contrary, no
- adjustment in the number of shares of Common Stock into which each share
“of $4.06 Cumulative Preferred Stock Is convertible shall be required unless
such adjustment would require an increase or decrease of at least 1/100th of
one share of Common Stock; provided, however, 1nal any adjustments which
by reason of this subparagraph (vi) are not required to be made shall be
carried forward and taken into account in any subsequent adjustment.

A (vill Whenever any adjustment in the Conversion Rate is required
pursuant to this Section {6)C, the Corporation shall forthwith keep available
at the office of the Transfer Agent or Agents at which $4.06 Cumulative

" Preferred Stock is convertible a statement describing in reasonable detail the

- adjustment and the method of calculation used. The Corporation shall also
.. eause a notice, stating that such adjustment has been effected and setting
. 4orth the adjusted Conversion Rate, to be sent by first-class mail, postage
. prepaid, to each holder of record of the outstanding shares of $8.06
Cumulative Preferred Stock.

D. The Transfer Agent or Agents of the $4.06 Cumulative Preferred Stock
shall nave no duty with respect to any statement referred to in Section (6)Cvii)
except to keep the same on file and available to holders of shares of 58.06
Cumulative Preferred Stock during reasonable business hours, and shall not be
responsible or accountable to any hoider of ghares of $45.06 Cumulative Preferred
Stock for any action in conformity therewith. Nothing herein shall create or imply
any obligation on the part of any such Transfar Agent or Agents to request any such
statement.

'\ B.  The Corporation shall at ali times reserve and keep available, out of its
authorized but, unissued shares of Common Stock or out of shares of Common Stock
held in its treasury, the full number o shares of Common Stock into which all
shates of $4.06 Cumulative Preferred Stock from time to time outstanding are

~ convertible.

" P, The lssuance of stock certificates on conversions of $8.06 Cumulative
. Prefarred Stock shall be made free of any tax in respect of such issue. The
- Corpocation shall not, however, be required 10 pay any tax which may be payable in

respect of any transfer involved in the issue and delivery of stock in a name other

~ than that of the holder of the $4.06 Cumulative Preferred Stock converted, and the
ation shall not bs required to issue or deliver any such stock certificate

unjess and untll the person oc persons requesting the issuance thereof shall have

: d to the Corporation the amount of any such tax or shall have established to the
satisfaction of the Cerporation that such tax has been paid,

~




<t i Notices. In case at any time:

‘#1'A.  The Corporation shall declare any dividend payable in stock upon its
Common Stock or any distribution (other than cash dividends) to the holders of its
Common Stock or shall subdivide or combine Its outstanding shares of Common
Stock into a greater or smaller number of shares; or

U
%ii'B,  The Corporation shall offer for subscription pro rata to the holders of
it{Common Stock any additional shares of stock of any class ot any other rights; or

ii7C. The Corporation shall declare any cash dividend on the Common Stock
which, together with all other cash dividends paid in the same {iscal year as the
dividend in question, exceeds 200% of the apgregate of all cash dividends paid
duting the preceding calendar year on the Common Stock; or

%

5+ D. The Corporation shall propose to effect any reclassification of the
Common Stock or any cor solidation of the Corporation with or merger of the
Corporation with or into any other corporation or a sale of the properties of asses
of the Corporation as, or substantially as, an entirety to any other corporation
which would result in an adjustment under Section (6)C(iv),

then, and in zny one or more of said cases, the Corporation shall cause notice
thereo! to be mailed to each holder of $4.06 Cumulative Preferred Stock at jeast
twenty (20) days prior to the record date for such dividend, distribution or
subscription rights offering or other event or, it 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 aflected thereby.
ik

.. (8) Reacquired Shares. Shares of $4.06 Curmulative Preferred Stock
conhverted, redeemed or otherwise purchased or acquired by the Corporation shall
not be reissued or otherwise disposed of and the Corporation may from time to
time cause all shares of $4.06 Cumulative Preferted Stock converted, redeemed or
otherwise purchased or acquired to be retired in tn= manner provided by law;
provided, however, that nothing herein shall preciude the reissuance of reacgJired
shares of $4.06 Cumulative Preferred Stock I required for delivery on exercise of
stock options granted by First Bancshares of Florida, Inc. prior to the Effective
Date, and outstanding on the Eifective Date, to the extent there are insulficient
autnorized unissued shares of $4.06 Cumulative Preferred Stock available for tha

purpose.

47 19)  Miscellaneous. The shares of the $6.06 Cumulative Preferred Stock
shall not be subject to the operation of or to the benefit of any retirement or
sinking fund. The shares of the $6.06 Cumulative Preferred Stock shall not have
any relative, participating, optional or other special rights and powers other than as
set forth above in this Resolution and in the Certificate of Incorporation of the
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‘ ESS WHEREOF, SOUTHEAST BANKING CORPORAT
| of Amendment under its corporate seal and the

The ‘data of the adoption of the amendment by the shareholders of
. corporation was: September 1, 1983.

=16~

President and Secretary, this P

SOUTHEAST BANKING CORPORATION

BY ‘k\\l\,( \\‘ (AL

ION has made these Articles
hands of its Executive Vice
i day of September, 1983.

JJamés L. Vardon

- Exedutive Vice President

Jofin/M. Linds8y
ecretary
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ACKNOWLEDGEMENT OF SECRETARY OF
SOUTHEAST BANKING CORPORATION

o STATE OF FLORIDA )

51

'BE 1T REMEMBERED that on this day before me, the undersigned, a notary
public. in and for the County and State aforesaid, personally came JOHN M.

" LINDSEY, Secretary of SOUTHEAST BANKING CORPORATION, a corporation organ-

. {zed and existing under the laws of the State of Florida, known to me )
‘personally to be the Secretary of said Corporation, and before me acknowl -
edged the above and foregoing Articles of Amendment to be the act, deed f

~and agreement of said Corporation.

N uifﬁtss WHEREOF, I have hereunto set my hand and seal this 52,333i9--

‘day of September, 1983.

P
v

-

—Notary Public, State of Floridy.

MY COw W IS3ICH [APIRES FEB 2 1984
BONDLD IhaU Citvaasl N3, UNDERWRITERS
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