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Mrs. Nettie Sims

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

Monroe Street .
Tallahassee, Florida 32301 5/&5 A3

Re: Southeast Banking Corporation

Dear Mrs. Sims:

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

Mr. Goldman will give you the check for $210 to
cover the filing and the certified copies.

Thank you for your courtesy and cooperation.

Sincerely,
SAH:sp

Sheila A. Halpern
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TICLES OF AMENDMENT
' TO
RESTATED -ARTICLES OF INCORPORATON
QF
SOUTHEAST BANKING CORPORATION

EL* The undersignad corporation heraby executes thess
Articles of Amendment pursuant to the Florida General
Corporation Act, Saction 607.047, Florida Statutes, relative to
astablishing and designating a saries within a class of its
sharaes and fixing and determining the designations, prefsrences,
limitations and relative or other rights a1.d preferences cf the
series:

KN Ihe name of the corporation is Southeast Banking
Corporation ,the "Corporation").

2. A copy of the resolutions adopted by the Board of
Directors of Southeast Banking Corporation (the

: "Board of Directora™) establishing and designating

b a saries of its Series Par Value Preferred Stock

2t and fixing and destermining the relative rights and

preferences theraof, is set forth below:

‘ RESOLVED, that pursuant to authority expresasly granted
to and vasted in the Board of Directors by the provisions of
Article III of the Arcicles of Incorporation, the Board of
Directors hareby authorizes the issuance of the third series of
tha Series Par Valuas Preferred Stock of the Corporation, $1 par
value, ranking on a parity, as to the payment of dividends and
as to any distributien upon liquidation, dissolution or winding
up of the Corporation, with the saries of Series Voting
Praferred Stock, no par value, designatad as tha Corporation’s
"$4.06 Cumulative Preferred Stock," and witi. the seriss of the
Saries Par Value Preferred Stock, 51 par valus, designated as
the Corporation’'s "Adjustable Rate Cumulative Freferred Stock,
Series A", tha Corporation's "10% Cumulative Convertibla
Prafarred Stock, Serles B" and the Corporation's "Adjustable
Rate Cumulative Preferred Stock, Saries D," and hereby fixes the
designation, rights, preferences and limitations of the shares
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of such new series (in addition to the rights, preferences and
limitations set forth in the Ar~icles of Incorporation, as
amanded, which are applicable %o the Series Par Value Preferred
Stock of all sa-ims or to all classes of stock of the
.Corporation) as follows:

(1) Dasignation. The shares of the third seriea of
Series Par Value Preferred Stock, $1 par valua, shall be
designated "10% Cumulative Convertible Preferred Stock, Series
C " (hereinafter, the "Series C Preferred Stock") and the number
of authorized shares constititing such series shall be 200,000,
The stated value of the shares of Sarias C Preferred Stock shall
be $50 par shara., The numbar of shares of Series C Preaferred
Stock may be decreased by a resolution duly adopted by the Board
of Directors, but may not be dacreased below the number of
shares of Series C Preferred Stock then outstanding.

{2) Dividends.

A, The holdars of shares of Saeries C Preferred
Stock shall be entitled, in preferance to the Common Stock, to
recaive cumilative cash dividands, when and as declared by the
Board of Directors out of funds legally available for the
purpose, from the date of original issuance of such shares to
and including March 31, 1984, and for each quarterly dividend
period commencing on April 1, July 1, October 1 and January 1l in
sach year after March 31, 1984 and ending on and including the
day next preceding the first day of the next quarterly dividend
period (such period ending March 31, 1984 and each of such other
periods herein referred to as a "Dividend Period”) at the rate
of 10% per annum of the Liquidation Value (as hersinafter
definad) thereof (subject to adjustment as provided in paragraph
{4)B below), and no more. The amount of dividend par share
payable for the portion of the Dividend Period from the date of
original issuance of the Series C Praferred Stock to and
including Mar-h 31, 1984, and for any other Dividend Pariod less
than a full Dividend Pariod shall bs computed on the basis of a
360-day year of twelve 30=-day months and the actual number of
days alapsed in the period for which payable. The amount nf
dividend pear share payable for each full Dividend Periocd
commencing after March 31, 1984 shall be computed by dividirg
the annual dividend rate for each Dividend Period by four and
applying such resulting rate against the Liquidation Value per
share of the Serisa C Preferred Stock. Dividends shall be
payable when and as declared by the Board of Directors, out of
funds leagally available therefor, on March 31, June 30,
Septembar 30 and Decembar 31 of each year, commencing on the
first of such dates to oceur aftar the date of original issue of
the Series C Preferred Stock. Each such dividend shall be pald
to the holders of record of shares of the Series C Preferred
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Stock as they appear on the stock register of the Corporation on
auch record date, not exceeding 30 days preceding the payment
dato thersof, as shall be fixed by the Roard of Directors.
Dividands on account of arrears for any past Dividend Psriods
may ba declared and paid at any time, without refersnce to any
regular dividend payment date, to holders of record on such
date, not axcesding 45 days preceding the payment date thereof,
as may be fixed by the Board of Diractors. No dividends shall
be declared on any other saries or class of preferred stock
ranking on a parity with the Series C Praferred Stock as to
divideands in respact of any dividend pericd unlaas there shall
likewise be or have been declared on all phares of Serias C
Preferrad Stock at the time outstanding like dividends for all
Dividend Periods coinciding with or ending before such dividend
period, ratably in proportion to the raspactive dividend rates
fixad for all such other serias or class or classes of prefarred
atock and the Series C Preferred Stock. Dividends shall be
cumulative (whether or net sarned) and will accrue on each share
of Seriss C Praferred Stock from the date of original issuance
rheteacf. For purposes of this paragraph (2)A, "Liquidation
value" shall have the meaning sat forth in paragraph (5);
provided, however, such tarm shall not inc¢lude the amount of
dividends accrued during the Dividend Pariocd for which the
calculation is being wade.

? B. 1f dividends at the rate per share set out in
paragraph (2)A for any Dividend Periocd shall not have bean
declared and paid or set apart for payment on all outstanding
shares of Serias C Preferred Stock for such Dividend Pariod and
all praceding Dividend Periods from and after the date cof :
issuance thareof, then, until the aggregate deficliency shall be
declared and fully paid or set apart for payment, the :
Corperation shall not (i) declare or pay or set apart for
payment any dividends or make any other distribution on any
capital stock of the Corporation ranking junior to, or on a
parity with, the Sarias C Prafarred Stock as to the payment of
dividends or upon liquidation (such stock being harein referred
to as "Junior or Parity Stock"), other than dividends paid in
accordances with the provisions of the third from last sentanca
of paragraph (2)}A, or dividends or distributions paid in shareas
of, or options, warrants or rights to subscribe for or purchase
sharas of, Junior or Parity Stock, cr (ii) maka any paymsnt on
account of the purchasa, redemption, retirement or other
acquisition of any Junior or Parity Stock {except payment in the
form of Junior Stock) or any options, warrants or rights to
subscribe for or purchase any Junior or FParity Stock.

iy

5 (3) Stock Exchange Listing; Voting.

‘ A. At the discretion of the Board of Directors,
the shares of Series C Prafarrad Stock may be listed for trading
on any stock exchanga. In the event that an application is made
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by the Corporation to list the shares of Serlaes C Preferred
Stock on any stock exchangs, the holders of such shares shail He
entitled, effeactive {mmediztely upon the acceptance of the
Corporation’s listing application by such exchange, to suci
voting rights as are raquired 1in ordar to qualify such shares
for listing on such exchange, which voting rights shall be as
follows, if such applicaticon 1is made to tha Mew York Stock
Exchange, Inc. under the prasent rules of that exchange:

- (i) If at any tima accrued dividends payable on
the Series C Praferred Stock in an amount equivalent to six full
quarterly dividends (whether or not consecutive) shall be in
arrears, the number of diractors then constituting the Board of
Directors shall be increased by two and the holders of shares of
the Series C Preaferred Stock and evary other class, or series of
a class, if any, of the preferrad stock of tha Corporation
ranking on & parity with the Series C Prafsrrad Stock as to
dividends and distributions, upen which like voting rights havae
baan conferred and are exercisable (the Series C Preferred Stock
and such other preferred stock beaing hereafter refarred to, in
this subparagraph (1), as the "Prefarred Stock"}, voting
ragardless of series, to the exclusion of
+he holders of Common Stock, shall be antitiad to elact such two
additional directors at any annual maeting of stockholders ©r
special meating held in place thereof, or at a special meeling
of the holdars of the Prefarred Stock called as hereinafter
provided. Whenever all dividends in arrears on the Prefarred
Stock at the time outstanding accrued for all past quarterly
dividend pericds shall have been paid in full, or declared and a
sum sufficient for the payment thersof set apart for payment,
then the right of the holders of the Prerarrad Stock to elact
such additional two directors shall cease {(but subject always to
the ravesting of such voting rights in tha case of any similar
future arrearages in dividends), 2nd the terms of office of all
parsons elected as directors by +he holders of the Praferred
Stock shall terminate, and the uumber of the Board of Diresctors

shall bs reduced by two.

.. Whenever such right shall vest, it may be axarcised
{nitially asither at a special meetint of the holders of racord
of tha Preferred Stock, or at any annual stockholders' reeting,
but thersafter it shall ba axsrcised only at annual stockholders’
meatings. A special meating for the axsrcisa of such right
shall be called by tha Sacretary of the Corporation as promptly
as possible, and in any event within ten days, after receipt of
a written raguest signad by the holders of record of at lcast

10% of the outstanding shares of any class or seriss of the
Prefarred Stock entitled to vote. Notwithstanding the provisions

of this paragraph, no such special meeting shall be held during
the 90-day period preceding the data fixed for the annual
meeting of stockholders. -

Any director who shall have been eleacted by the holders
of thelPreferred Stock ("Preferred Director") shall hold office
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for a[kcrm expiring at the next annual meeting of stockholders
(subject to the earlier termination of such term as described in
tha first paragraph of this subparvagraph (1)), and during such
term may be removed at any time, either for or without cause,
by, and only by, the affirmative votes of the holders of record
of a majority of the outstanding shares of Prefarred Stock given
at & special meeting of such stockholders called for the
purposs, and any vacancy created by such removal may also be
filled at such meating. A meeting for the resmoval of a
Prafarred Director and the filling of the vacancy created
thereby shall be called by the Sacratary of the Corporation
within;ten days after receipt of a request thsrefor, signed by
the holders of not less than 25% of the then cutstanding shares
of any. class or series of Preferred Stock. Such meeting shall
be held at the earliest practicable date thareafter.

"I Any vacancy caussd by the death or resignation of a
Preferred Director may be filled by the Board of Directors, upon
the nomination of the then remaining Preferred Director, or the
succesacr of such remaining Prefarred Director and avidenced by
an instrument in writing signed by such Preferred Diractoer and
filed #ith the Corporation. 1If, at the time any such vacancy

-shall’occur, there shall be no such remaining director for the

purpose of nominating a successor to fill such vacancy, the
holdars of the Preferred Stock shall be antitlad to elect two
additional directors to fill both such vacancies at a meeting
called:for such purpose., Such meeting of the holders of the
Praferred 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 ten days after
recaipt of a written reguest signed by the holders of record of
at leaat 10% of the outstanding shares of any class or saries of
Preferted Stock.

Al

410 1£ any meeting of the holders of the Preferred Stock
required by this subparagraph (i) to be called shall not have
been called within ten days after personal service of a written
request therefor upon the Secretary of the Corporation or within
fiftean days after mailing the same within the United States of
America by registered mail addressed to the Secretary of the
Corporation at its principal office, then the holders of record
of at least 10% of the outstanding shares of any class or series
cf Praferred Stock may designate in writing one of their number
to call such meeting at the expense of the Corporation and such
meeting may be called by such person so designated upon the
notice raquired for annual meetings of stockholders. Any holder
of Praferred Stock so designated shall have access to the stock
books of the Corpeoration for the purpose of causing meetings of
stockhelders to be called pursuant to these provisions.
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gim”hny meeting of the holders of Preferred Stock to vote

‘Il a class for the slection or removal of Preferred Diractors

shall be held at the place for the holding of the annual meeting
of the stockholders of the Corporation. At such meeting, the
presance in person or by proxy of the holders of a majority of
the ocutstanding shares of Preferrad 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 tc time without notice, other than

announcemant at the meeting, until a quorum shall be present.

iih

%ﬁkg {ii) So long as any shares of the Series C
Prefarred Stock shall remain outstanding, in addition to any
other vots of stockholders than required by applicable law or by
the Articles of Incorporation, the Corporation will not:

'l‘::

ﬁﬂﬁ (a} without the consent of the holders of at
least 66«2/3% of all outstanding sharaes of tha Series C
Praferrad Stock and all other series of the Series Par Value
Prefarred Stock upon which like voting rights have bser
conferrad and are exercisable, acting as a class, 3y a vote at a
meeting of such holders or by written consent of rzuch holders
without a meeting, amend, alter or repeal any provision of the
Corporation's Articles of Incorporation or By-Laws s0 as to
materially affoct the rights, powars or prefarences of the
shares of the Seriss Par Value Preferrad Stock, as & class;
provided, however, that in any case in which one or more, but
not all;, saries of such class, but including the Serias C
Preferred Stock, would be materially affected as to the rights,
powers .or preferences thereof, the affirmative vote of the
holders of shares entitled to cast at least 66-2/3% of the votes
entitled tc be cast by the holders of the shares of all series
that would be materially affected, voting as a class, shall be
required, and the holders of shares of any series that would not
be matarially affected shall not be entitled to vote thereon;
provided, further, that an amendment of the provisions of the
Articles of Incorporation or By-Laws so as to (x) increase the
aggregate number of authorized shares of the Series Par Value
Prefarred Stock or the Series Voting Preferred Stock, or create

‘any class or series of stock ranking prior to, on a parity with,

or junior to the Series Par Value Preferred Stock eilther as to
dividands or upon liquidatien, or any security convertible into
stock of any such class or serias (or any increase in the
authorized number of shares of any such class or series of
stock) or (y) authorize or sffect any merger or conscolidation of

ths Corporation with or into any other corporation sclely for '

the purposa of sffecting a change in the jurisdiction of
incorporation of the Corporation or (z) authorize or effect any
amendmént or altaration of the rights of the Common Stock, shall
not be deemed to materially affect the powers, rights or
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: # i
~ prefetences of the holders of the Saries Par Value Preferred
Stockjtpr the purpose of this subparagraph (a);

W
1t

i (b) withcut the co-isent of the holders of at
loAltTSG-Z/Sx of the total outstanding shares of Series C
Preferred Stock voting separntely as a class with all other
affected series of profarred stock of the Corporation ranking on
a parity with the Serieun C p-efearred Stock, either as %0
. dividends or upon ligquidation (collectively raferred to in this
‘ subparaquph (p) as the "Parity Preferred”), by a vote at &
' meeting of such holders or by written consent of such holders
without & meeting, create any class of stock ranking prierx to
the Series C prefarred Stock as to dividends or upen
" liquidation; provided that no class or sevies of prefarred stock
shall be included in tha Parity Preferrsd if, at the time such
class or series was created, the Board of Diractors was
authorized by the atockholders to create such prior ranking
stock; provided, howevar, that no such consent of the holders of
any class of preferred stock shall be required if, at or prior
to the time when any such corporate action of the type referred
to in this subparaqraph {11){b}) is to take affect, {(x) the
holders of such class of preferred stock shall have received
adequatae notice of the redemption of their shares, to occur
within 60 days of the date such notice is given, ¥} all shares
of such class of preferred stock are redeemed or pufficient
funds have been deposited in trust te affect such rsdemption,
and (z) no part of such class of preferrad stock is being
radeemed with proceads from the sale of +the new stock ranking
prior to the Series C Preferred Stock either as to dividends or
upon‘}iquidation;

: bt
wal. .
, H (c) without the consant of the holders of at
leaastis majority of all shares of tha Series C Praferred Stock
and all other saries of Serias Par Value Prefarred Stock ranking
on a parity with the Series C pPrefarrad Stock either as to
dividends or upon liguidation (for purposes of this subparagraph
(c), the "parity Preferred”), by a vote at a meeting of such
holdars or by written consent of such holders without a meeting,
increaasae the aggregate number of authorized shares of the Series
Par Value Preferred Stock or create any class of stock ranking
on a parity with the Series Par Value Preferred Stock either as
to dividends or uponh liquidation (or increase the authorized
number of shares of any such class of stock).

i

tH (1i1) Exerclse of the special wvoting rights
provided in this paragraph (3)A by any holder of shares of
Serias C Preferred atock that is a bank holding company Aas
definad in the Bank Holding Company Act of 1956, as amended,
shall be subject to any applicable regqulatory rastrictions
(including any arrangsment bstween auch helding company and the
il
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Board of Governors of the vaderal Rmserve System requiring the R v
prior consent of such Board or its staff to the exercise ~f the RAgE
spocial voting riygnts) from time to time in =ffe:t with respect hd
to the ownarship by such bank holding company of voting 4

securities of the Corporation. In the event and to the extent
such rastrictions or the failure to obtain such prior consent
would prohibit the ownership or exercise of such special voting
rights by such a hank holding company, then such shares of
Series C Preferred Stock owned by any bank holding company 30
restricted by law shall not bear such special voting rights, as
lonc as, but only so long as, such restrictiona continue in
eaffact and such consent is not obtained and only so long as such
shares continue to be owned by such a bank holding company.

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

{4) Redemption.

‘ A. Except as provided in paragraph (4)B below,
the Corporation may not redeem shares of the Saries C Preferred
Stock prior to December 31, 1988, unless the Closing Price (as
dafinad in subparagraph (7)C{iv) btelow) of the Common Stock
shall have equalled or exceaded 150% of the conversion price for
the Saries C Preferrad Stock then in effect for at laast 30
consecutive trading days ending within five days prior to the
date notice of redemption is given. With raspact to radeamptions
in that event prior to December 31, 1988, or with raspact to
redemptions on or aftar December 31, 1988, the Series C
Prefarred Stock is redeemable in whole or in part, at the optilon
of the Corporation, at the following redemption prices
(individually the "Redemption Price”}:

1¢ redesmed during the 12-month period beginning
January 1,

Year ' Price Per Share . Yea: " Price Per Share
1984, ..0..  § 55.00 1989. .. n.t § 52.22
1985, 0aens 54.44 1990, ... ..o 51.67
1935.;&"..._.. 53.89 1991, ... ... §1.11
19871}; e 53.33 1992.....-- 50.56
1988 5.0, 52.78 1993 and 50.00 .

A theraafter

g
plui!in each case accrued and unpaid dividends (whether or not
earnad or daclared) thereon to the date fixed for redanmption

{"redemption date”).
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B. If, on May 1, 1986, the holdars of shares of
the Series C Preferred Stock do not have, a%t a minimum, the
voting rights set forth in paragraph (3)A above, elther by
virtye of the listing of the Saries C Prafarred Stock on tue lew
York Stock Exchange, Inc. or by amendment to the Articles of
Incorperation, then from that date through the earliar of (i)
the date such voting rights are effective or (ii) Tecember 31,
1988, tha Serias C Preferred Stock shall be redeenable, in whola
or in part, at the option of the Corporation, by resolution of
its Board of Directors, at a redemption price of $62.00 per
share plus accrued and unpaid dividends (whether or not earned
or declared) thereon to tha date of redemption, and from and
after May 1, 1986 and until the date the holders of tha Series C
Preferrad Stock shall firat have such voting rights, the
dividend rate per annum shall be equal to the dividend rate
specified in paragraph (9)B of the Articles of Amandment to the
Restated Arti:-las of Incorperation setting forth the terms of
the 10% Cuwmulative Convertible Preferrea Stock, Series B.

c. In the avent the Corporation shall determine
to redeem less than all the shares of Serias C Prafarred Stock
then outstanding, the shares to ba redeemed shall be selected
pro rata, by lot or in such other equitabla manner as the Board
of Directors may determine, and the certificate of the Secretary
of the Corporation, filed with the Transfer Agent or Agents for
the shares of Series C Preferred Stock of such determination by
the Board of Directors shall be conclurive.

D. Notice to the holders of shares of Series C
Praferred Stock to be redeemad shall be given by mailing to such
holders a notice of such redemption, first class, postage
prepaid, not later than the thirtieth day, and not aarller than
the sixtiath day, before the redemption date, at their last
addressas as they shall appear on the stock register of the
Corporation. Any notice which is mailed as herein provided
shall be conclusively presumed to have baen duly given, whether
or not the stockholder receives such notice; and failure duly to
give such notice by mail, or any defect in such notice, to the
holders of any stock designated for redemption shall not affect
the validity of the proceedings for the redemption of any other
shares of Saries C Preferred Stock.

‘ E. The notice of redemption to each stockholder
whose shares of Sarias C Preferred Stock are to be redeemed
shall spacify the number of shares of Series C Preferred Stock
to ba redeemad, and if fewer than all the shares held by such
holder are to ba redeemed, the number of shares of Series C
Prafarread Stock of such stockholder tc be redeemed, the
redemption date and the Redemption Price at which shares of
Series C Prafesred Stock are to be redeemed, and shall specify
wherea payment of the Redemption Price is to be made upen
surrender of sertificates for such shares, shall state the
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conversion price then in effect, and shall state that accrusd
dividends to the redemption date will be paid as specified in
said notice, that from and after said date dividends theresn
will cease to accrue, and that conversicn rights of asdch shares
shall cease and terminate at the close of business on the
business day next preceding the redemption date. Notice having
been mailed as aforesaid, from and after the redempzion date
{unless defaul” shall be made by the Corporation tn providing
funds for the payment of the Redemption Price, and accrued
dividends), dividends on the shares ¢of Series C Prefearred Stock
80 called for redemption shall <ease to sccrue, and said shares
shall no longer be deamed to be coutstanding, and all rights of
the holders thereof as sharesholders of the Corporation (except
the right to receive from the Corporation the Redemption Price,
plus accrued and unpaid dividends thereon) shall cease. In the
event that fewer than .all sharss represented by a stock
certificate ave to be redeemed, a new certificate shall be
iasued representing the unredeemed shares, without cost to the
holder thereocf. The Corporation’'s obligation to provide funds
for the Redemption Price and accrued dividends shall be deamad
fulfilled if, on or before the redemption data, the Corporation
shall deposit with a bank or trust company (which may be an
affiliate of the Corporation), having an office or agency in the
City of Miaml, State of Florida, having a capital and surplus of
at leaat $50,000,000, or with any othar such bank or trust
company located in the continental United States as may be
designated from time to time by the Corporation, funds necessary
for such redemption, in trust for the account of the holders of
the shares of Series T Preferred Stock to be redeemed, with
irrevocable instructions that such funds be applied to the
redemption of the shares of Serjes C Preferred Stock so called
for redemption. Any interest accrued on such funds shall ba
paid to the Corporation from time to time. Any funds so
deposited and unclaimed at the end of one year (or any longer
period if required by law) from such redemption date shall be
repaid or released to the Corporation, after which the holder or
holders of such shares of Series C Preferred Stock so called for
redemption shall look only to the Corporation for payment of the
Redemption Price, and accrued dividends to the redempticn date,
without interest.

» (5) Liguidation Preference. In the event cof a
liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the holders of the shares of
tha Series C Preferred Stock shall be entitled to receive out of
the assats of the Corporation, whather from capital or surplus
of any nature, an amount in cash equal to $50 per share together
with in each case an amount egqual to any accrued and unpaid ‘
dividends (whether or not earned or declared) thereon to the
date of such distribution (herein refarred to as "L'.quidation

I
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value"), and no rore, before any payment shall be made or any
assets distributed to the holders of Common Stock, or any other
stock of the Corporation ranking as to distribution of assets on
liquidation junior to the Series C Preferred Stock. HNeither the
sale of all or substantially all of the property and assets of
the Corporation to, nor the mergar or consolidation of the
Corporation into or with any other company shall be deemed to be
a liquidation, dissolution or winding up within the meaning of
this paragraph (5). No payment or distribution on account of a
ligquidation, dissolution or winding up of the Corporation shall
be made to the holdera of any other class or series of stock
ranking on a parity with the Series C Preferred Stock in respect
of the distribution of assets, unless thera shall be paid at the
same time to the holdars of the Series C Praferred Stock like
distributive amounts, ratably, in proportion to the full
distributive amounts to which they and the holders of such
parity stock are raspactively entitled with respect to such
preferential distribution.

(6} No Sinking Fund. The shares of Seriss C Prefe;ra@_

R - -
Stock shall not be subject to the operation of a purchase,
retirement or sinking fund.

i

#b {7) Conversion Rights. The holdears of shares of B
Series C Preferred Stock shall have the right, at their option,
to convert such shares into full shares of Common Stock, $5 par
valus, of the Corporation {the "Common Stock"), on and aubject
to the following terms and conditions:

B A, Such conversion rights are exercisable only
during the pericd {the "Conversion Pericd") commencing on the
date of issuance of the shares of the Series C Preferrad Stock
and terminating on the tenth anniversary of such commancement
date (or, if such date is not a business day, on the next
succeading business day).

i B. The shares of Sarles C Praferred Stock shall
ba convertible into fully paid and non-asseszsable shares of
Common Stock of the Corporation at the option of the holder
thersof and in the manner hareinafter provided, at the
conversion price, detarmined as herainafter provided, in effact
at the time of conversion, each share of Series C Preferred
Stock being taken at $50.00 for the purpose of such conversion.
In casa any shares of Series C Preferred Stock are called for
rademption, the right to convert such shares shall cease and
terminate at the close of business on the business day next
precading the redemption date unless default shall be made in
payment of the Redemption Price (and accrued and unpaid
dividends) thereon. In all events, the right to convert shall
tarminate as to all shares of Serias C Preferred Stock which
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hnvdfﬁot been surrendered to the Corporation for conversion, as
described in paragraph (7)F below, by the last day of the
Conversion Period.

c. The price at which shares of Common Stock
ahall be delivered upon conversion {(hsrein called the
"eonversion price") initially shail be 527 per share of Common
Stock, subject to adjustmant as hersinafter provided. The
Corporation shall make no payment or adjusatmen® on account of
any dividends accrued and unpaid on any shares of Series C
Prefarred Stock surrenderad for conversion.

(i) In case the Corporation shall (a) pay a
dividend or make a distribution to all holders of its
. Commen Stock in shares of its Common Stock, or
securities convertible into Common Steck, {b) subdivide
its ocutstanding shares of Common Stock into a larger
number of shares of Cemnon Stock, (¢) combine its
- cutstanding shares of Common Stock intoc a smaller
;% | number of shares of Coomon Stock. or (d) issue by
’ reclassification of its shares of Common Stock any
: shares of capital stock of the Corporation, the
i conversion price in effect immediately prior thereto
shall be proportionately adjusted so that the holder of
any shares of Saries C Praferred Stock thersaftar
i surrandered for conversion shall ba entitled to receive
upon convarsion the number of shares of capital stock
of the Corporation which such hcolder would have owned
" immediately following msuch event, had such sharas of
Series C Praferred Stock been converted immediately
prior to such svent (assuming, in the case of a
dividend or distribution of sacurities convertibla into
Common Stock, the conversion of such securities}.
Subject to subparagraph (v) below, such adjustment
* shall be made whenever any of the events listed above
shall occur. An adjustment made pursuant to this
. subparagraph (i) shall becoma effective immediately
after the record date in the case of a dividend or
_ distribution and shall become effeactive immadiately
il aftar the effective date in the case of a subdivision,
- combination or reclassification. No adjustment in the
Rt conversion price shall be made 1f, at the =ame time as
i the Corperation shall issue shares of Common Stock, or
securities convertible into Commen Stock, as a dividend
or distribution on the outstanding sharas of Common
i Stock which, as provided in this subparagraph (i},
4 would otherwise call for an adjustment in the
i conversion price, the Corporation shall issue shares of
S Common Stock as a dividend or distribution on the
Al outstanding shares of the Series C Preferred Stock
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. "equivalent to the number of shares distriputable on the
1 'shares of Common Stock into which the Series C
i  Preferred Stock is then convertible.

{(i1) In case the Corporation shall issue
. options, rights or warrants to all holders of its
Common Stock entitling them (for a period expiring
within 45 days after the racord date mentioned below)
to subacribe for or purchase shares of Common Stock, or
sacurities convertible into Common Stock, at a price
per share (including, in the case of securities
convertible into Ccmmon Stock, any consideration
payable upon conversion) less than the currant market
price per share of Common Stock (as defined in .
subparagraph (iv) below) at the record date mantioned
below, the conversion price to be in elfect after such
record date shall be determined by multiplying the
conversion price in effect immediately prior to suc
record dats by a fraction, of which the numerator & ‘il
be ths number of shares of Common Stock outstanding on
such record date plus the number of shares which thae
aggregate offering price of the total number of shares
of Common Stock, or securities convertible into Common
Stock, so offered, plus, in the case of securities
convartible into Common Stock, any consideration
payable upon conversion, would purchase at such current
market price and of which the denominator shall be the
number of shares of Common Stock outstanding on such
record date plus the number of additional shares of
Common Stock cffered for subscription or purchase
© (assuming conversion of all securities convertible into
. Common Stock so offered). Subject to subparag.aph (v)
below, such adjustment shall be made whenever such
options, rights or warrants are issuad, and shall
becoms effective immediately after the record date for
tha determination of- stockholdears entitled to receive
such options, rights or warrants and shall be effectiva
as to shares of Series C Preferred Stock converted
beatween the record date for the detarmination of
stockholders entitled to receive such options, rights
or warrants and the date such options, rights or
warrants are issued.

(iii) In case the Corporation shall distribute
to all holders of its Common Stock, including any such
distribution made in connection with a consolidation or
merger in which the Corporation is the continuing
corporation, evidences of its indebtedness or assets
{excluding dividends paid in, or distributions of, cash
or dividends payable in shares of Common Stock or
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‘securitles convertible intoe Common Stock:!” or cptions,
subscription rights or warrants (excludiig those
referred to in subparagraph (i{i) above), then in each
such case the converaion price to be in effact
thereafter shall be determiied by multiplying the
converaion price in effect immediately prior thereto by
A fraction, of which the rumeraror shall be the current
market price per share of Common Stock, as defined in
subparagraph (iv), on the date of such distribution,
less the fair market value (as detarmined by the Board
of Directors of the Corporation, whose detarmination
shall be conclusiva, and described in 2 certificate of
an offlcer of the Corporation filed in the
Corporatio='s records} of the portion £ the assats,
evidences of indebtedness, coptions, sulacription rights
or warrants so distributed, applicable to cne share of
Common Stock, and of which the denominator shall be
such current market price per share of Common Stock.
Subjact o subparagraph (v) below, such adjuvstment
shall be made whenever any such distribution is made,
and shall becoma effactivea immediately after the record
date for the determination of stockholders entitled to
receive such distribution and shall be effective as %o
shares of Series C Prefarred Stock converted betweer
the record date for the detarmination of stockholders
antitled to recejve such distribution and the date such
distribution is made.

{iv) For the purpose of any computation under
subparagraphs (ii) and (iii), 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
thirty (30) consecutive trading days on the New York
Stock Exchange, Inc. commencing forty-five {45) trading
days before the date in question. For purposes of this
resolution, the Cloaing Price for any day shall be the
last reported sales price reqgular way on such day or,
in case no reported sale takes place on such day, the
average of the reportsd closing bid and asked prices
rogular way, in either case on the New York Stock
Exchange, Inc., or, if the Common Stock is not listed
or admitted to trading on such exchange, on the
principal naticnal securities exchange on which the
Common Stocek is listed or admitted to trading, or, if
net listed or admitted to trading on any national
securities exchange, the averaga of the closing bid and
. asked prices of the Common Stock in the over-the-counter
. ~market as reported on the NASDAQ systam of the National

Assoclation of Securities Dealers, Inc. or if the :
- Common Stock is not so quoted the average of the
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iy closing bid and «sked prices of the Common Stock in the

over-the-counter market as furnished by any New York

" Stock Exchange member firm selected from time to time
by the Corporation for that purpose,

{v) No adjustment in the conversion price
shall be requirad unless such adjustment would require
an increase or decrease in such price of at least $.25
.. per share; provided, howaver, that any adjustment which
by reason of this subparagraph is not required to be
made shall be carried forward cumulatively and taken
inte account in any subsequent adjuatments. All
. calculaticns under this paragraph (7} shall be made to
- the nearest cant ($0.01) or to the nearest :
*, one-hundredth of a share, as the case may be. :%
> {vi) In the event that at any time, as a rasult

of an adjustment made pursuant to subparagraph (i), the
holder of any Serias C Praferred Stock tharesafter
. surrendered for ccnveraion shall becoma entitled to
-~ reaceive any shares of the Corporation othar than (x)

- sharas of its Common Stock, or (y) shares of any other
¢« securitias convertible into Common Stock issued as a
dividend or distribution pursuant to subparagraph (i)
abova, which securities shall have the same terms,
ralative rights and praferencez as all other like
sacuritiaes issued as a dividend or distribution to all
holders of Common Stock, thereaftar the number of such
other shares so receivable upon conversion of any
Serias C Praferred Stock shall be subjsct to adjustment
from time to time in: a manner and on terms as nearly
euivalent as prac’ <sable te the provisiona with
respect to the Comwun Stock contained herein.

: (vil) Anything in this paragraph {(7) to the
contrary netwithstanding, the Corporation shall be

-~ entitled, at its option, to make such adjustments in

;i the conversion price, in addition to those required by

i the provisions of this paragraph (7), as it in its

i+ discration may determine %o be advisable in order that

v any stock dividend, subdivision of shares, distribution

*h; of options, rights or warrants to purchase stock or

securities, or distribution of securities convertible

‘into or exchangeable for stock, hereafter made by ths.

" Corporation to itm stockholders, shall not be taxabla.

(viii) Except as provided in subparagraphs (1)
through (vii) and in subparagraph I, beleow, no
adjustment in the conversion prics of the Series c

" Praferred Stock shall occur upon the issuance of any
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‘stock or other securities of the Corporation ¢r for any
"other reason,

CoGERE D. Any conversion price determined or adjusted
as herein provide. shall remain in effect until further
adjustment as required hersin. Upon sach adjustment of the
conversion price a written instrument signed by an officer of
the Corporation setting forth the adjusted conversion price and
showing in reasonable detail the facts upon which such
adjustment is based, and accompanied by copies of the
resolutions, if any, of the Board of Directors passed in
connection therewith shall forthwith be filsed with the Transfer
Agent jor Agents for the Saries C Preferred Stock and made
available for inspection by the hclders of tha Series C
Prefarred Stock; and any adjustment so evidenced, made in good
faith,7 shall be binding upon all stockholders and upon tha
Corporation. The Transfer Agent or Agents shall have no duty
with respect to any such instrument filed with it except to keep
the same on file and available for inspection during reascnable
hours.: The Corporation shall alsoc promptly cause a nctice,
stating that such an adjustment has been made and setting forth
the adjusted conversion price, to ba mailed, first-class,
postage prepaid, to all holders of record of outstanding shares
of thelSeries C Preferred Stock, ‘'t their addressex as the same
appear on the stock register of tihi Corporation. Notwithstanding
the foregoing notice provisions, fi’lure of the Corporation teo
give such notice shall not invalidate any corporate action by
the CO$porltion.

Lt

{wi E. No fractional shares of Common Stock shall be
issuedion conversion. If more than one share of Series C
Preferred Stock shall be surrendered for conversicn at one time
by the |same holder, the number of full shares issuable upon
conversion thereof shall be computed cn the basis of the
aggregate number of such shares surrendared. A holder of shares
of Series C Preferred Stock who would otherwise be antitled to
receive such a fractional share shall, in lieu thereof, receiva
from the Corporation cash in an amount equal to the same
fraction of the Closing Price of the Common Stock on the date on
which such shares of the Series C Preferred Stock were duly
surrendered for conversion, or, if such date is not a dav on
which the New York Stock Exchange, Inc. (or any successor to
such Exchange) is open for thes transaction of businass, on the
next day on which the New York Stock Exchange, Inc. (or any
successor to such Exchange) is open for the transaction of
business.

W :,L *
|5

FHIE F. Before any holder of shares of the Series C
Prefarred Stock shall bs antitled to convert the sama into
-COmmon*Ftock, such holdar shall surrender the certificate or
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cortf!icat-s thototor. duly endorsed or assigned {unless luch C L

endorsement or assignment be waived by the Corporation), at the L %%
office' of any transfer agent for the Common Stock or at such ;
otherioffics or offices as the Board of Directors may have . ' 8

d.siqnat-d in a written communication delivered by the
Corporation to esach holder of Series C Preferred Stock at such.
holder's addresss on the stock registar, shall give written
notice to the Corporation at said office that such holder slects
to conv.zt the same and shall state in writing therein the name
or names and the denominations in which such holder wishes the
cartificate or certificates for the Common Stock to be issued.
The Corporation will, as scon as practicable thareafter, cause
to be .issued and delivered to such holder, or such holder's
designee or designees, a certificate or certificates for the
number; of sharas of Common Stock te which such holder shall be
entitled as aforesaid, and a check or cash payment (if any)
which such person is antitled pursuant to subparagraph E of this
paragraph (7), together with a certificate or certificates
reprasenting any shares of the Series C Prefarred Stock which
are not to be convarted but which shall have constituted part of
the shares of the certificatas so surrendered. All shares which
may be.issuesd upcn conversion of sharss of the Series C
Preferred Stock shall upon issue be fully-paid and
non-assassabla by the Corporation and free from all taxes,
liens, ;charges and security interests with respect to the issua
thereof, which taxes, liens, chargss and security interests
shall:be paid by the Corporation. The Corporation shall not,
however, be required to pay any tax which may be payable in
respect of any tranafer inveolved in the issue and delivery of
shares of Common Stock upon conversion in a name othear than that
of the holder of the shares of the Series C Preferred Stock con-
varted,: and the Corporation shall not be required to issue or
deliver any such shares unless and until the person or persons
requasting the issuance hersof shall have paid to the Corporation
the amount of any such tax or shall have established to the
satisfa;tion of the Corporation that such tax has baen paid.

3 G. All shares of Series C Preferred Stock which
shall. hava been surrandered for conversion as herein provided
shall,;as of the close of business on the date of the due sur-
render;of such shares, no longer be deemed to be ocutstanding and
all rights with respact te such shares, including the rights, if
any, - to ‘receive notices and to vote, shall forthwith ceass and
terminate axcept only the right of the holders thereof to receive
Common: Stock (or sther securities or property herain providad) in
exchnnqe therefor. As of the close of business on the dats of
due surrender of such shares, the person or persons in whosa name
or names any certificate or certificates for Common Stock shall
be issuable upon convarsicn, shall be deemed to have become the
holdngigr holders of record of the shares represented thereby.
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T No plymont or adjustment shall be made upon any conversion on
. account:of any dividends accrued on the shares of the Series C
% Preferted Stock surrendered for conversion or on account of any

" dividends on the Common Stock issued upon such conversion, but
. no dividends (other than a dividend payable in Common Stock)

- shallibe paid upon any shares of any class of stock or series
' thereof. ranking junior to the Series C Prefarred Stock until all

accrued and unpaid dividends on the Series C FPreferred Stock up

- to the Dividend Payment Date naxt preceding the date of conver-
‘sion shall be paid or sufficient funds set aside for the payment

theraof.;‘

| T
R ‘ H. A number of shares of thes authorized Common
Stock?sufficient tc provide for the conversion of the Series C
Preferred Stock outstanding upon the basis hereinbefore provided
shalliat all times be reserved for such conversion, subjact tec
the provisions of subparagraph I of this paragraph (7). If the
Corporation shall issus any securities or make any change in its
capital structure which would change the number of shares of Come~
mon Stock into which each shars of the Series C Praferred Stock
shall be convertible as harein provided, the Corporation shall at
the same time also make proper provision so that thersafter there
shall ba a sufficient number of sharas of Common Stock authorized
‘and reserved for conversion of the ocutstanding Series C Preferred
Stock on the new basis. The Corporation shall take all such
‘action! AB may be required from time to time in order that it may
validly and legally issue fully paid and nonassessables shares of
Common Stock upon conversion of the Serles C Preferred Stock.,

BN I. In case of any ccnsolidation or merger of the
Ccrpor;tion with or into any other corporation (other than a
wholly*ownad subsidiary, and other than a consolidation or
merger:in which the Corporaticn is the continuing corporation
and which does not result in any reclassification of, or other
similar change in, ocutstanding shares of Common Stock refarred
to in paragraph (7)(C)(i)-(iii) above), or in case of any sale
or transfer of all or substantially all of the assets of the
Corporation to any other business organization (other than to a
whollysowned subsidiary), or in the case of any raclassification
or othdr shares exchange wheraby all of the outstandinq shares of
Common iStock of the Corporation are converted into othar securi-
ties or property, sither the Corperation, the corporation formed

by such ,consolidation, the corporation into which the Corpeoration

shall Have been marged, or the corporation which shall have
acquired such assets or Common Stock, as the case may be, shall
make appropriate provisions sc that the holder of each share of
Series |C Preferred Stock then outstanding shall have the right
theraafter to convert such shares of Series C Prefaerred Stock
.into the kind and amount of shares of stock or other securities
or propprty (which may be cash) receivable upon such
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con-oiidnticn, merger, sale, :iransfer or reclassification by the
holder of the number of shares of Common Stock of the Corporation .
into 'which such share of Saries C Preferred Stuz¥ might have beean
convertsd immediately prior to such consclidation, merger, sale,
transfer or reclascification. There shall be included in the
instrument sffecting any such transaction, provisions to effect

the above right, if necessary, and provisions for djustments

which ‘shall be as nearly equivalent as may be practicable to the
adjustments provided for herein. The above provisions shall
similarly apply to successiva consclidatiocns, mergers, sales,
transfers or reclassifications.

.(8) Notices., In the event that at any tima:

' A. The Corporation shall declare any dividend

" payable in stock upon its Common Stock or any

4,7 distribution {(other than cash dividends) tu the holders
.7 of its Common Stock or shall subdivide or combine its
1" putstanding sharas of Common Stock into a greatar or
' smaller number of shares; or

R B. The Corporation shall offer for subscription
: pro rata to the holders of its Common Stock any

_additional shares of stock of any class or any other e
- opticns, rights, or warrants; or 3

Ty

A e

e

P C. The Corporation shall declare any cash

#°  dividend on the Common Stock which, together with all .
" other cash dividends paid in the same fiscal year as ' s ;
 the dividend in question, exceeds 200% of the aggregate i
. of all cash dividends paid during the preceeding

. calendar ysar on the Common Stock; or

LA

D. The Corporation shall propose to effect any A
raclassification ¢f the Common Stock or any
-+ censclidation of the Corporation with or merger of the
. " Corporation with or into any other corporation or a

.. sale of the properties or assets of the Corporation as,
. or substantially aa, an entirety to any other
~ corporation which would result in an adjustment under
‘subparagraph (7)C

igliagb s

Dol gu N
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than, and in any cne or more of said cases, the Corporation Y
~ shall cause notice thereof to be mailed to each holder of Saries i
C Prafsrrad Stock at least twenty (20) days prior to the record ;
date for such dividend, distribution or subscription rights -
_offering or other asvent or, if thare be no record date, the yo
et factive date thareof, and shall specify the date as of which I :
. halders of Common Stock of recerd shall participate therein or oA !
ba affectad thareby. o
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Change in Terms.

Serl

- Series C Preferred Stock may be

A. From and after the ilate of issuance of the

. preferred Stock until April 15, 1984. the terms of the

=

changed, by resolution of the

Poard:of Directors, to match the terms of a subsequent sale of

$10 million or more of convertible preferred stock if the terms
of such stock, taking into consideration the price thereof, the
' dividend rate, the conversion price and the redemption
provisions, are more favorable than the terms of the Serjiea C
Preferred Stock. The appropriate officers of the Corporation
shallfile such osmendments to the Articles of Incorporation as
are necessary to effact such changes., )

B
't:f

€ ..=c1i
and the hands of its Presiden

14th day of February, 1984.

' J‘; - IN WITNESS WHEREOF, SOUTHEA
£ed these Articles of Am

e’ - The resolution set forth above was duly adopted in
resolutions of the Board of Directors of the Corporation on
Januaty 20, 1984 and resolutions of the Executive Committee of
the Board of Directors on January 30, 1984. . i

ST BANKING CORPORATION has
endment under its corporate seal
t and Assistant Secretary, this

SOUTHEAST BANKING CORPORATION.”
" ¢
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By 7 /Lf‘é’z' v

TRlexanter McW. Wg;fé; Jr.

s

Pge;}dgnt 7
R

Eild e

Jerryl E. Malcolm
~ Assigtant Secretary
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el 1 hereby certify that on this day before me, the
undersiqncd. a notary public in and for the County and State
aforesaid, personally appeared Alexander McW. HWolfe, Jr.,
president of Southeast Bankirg Corporation, known to me
personally to be the President of said Corporation, and befor=a
me acknowledged the foregoing Articles of Amendment to the
Restated Articles of Incorporation of Southeast Banking
Corporation to be the act of said Corporation, and that the
signing, ackowledgrient and £iling of said Articles of Amendment
were duly authoriz:d by resolution of the Board of Directors of

said Corporation.

4% . 1n WITNESS WHEREOF, I have hereunto set my hand and

seal this l4th day of February, 1984.

O e e T ERNE

NOTARY PUBLIC \J

My Commission Expires:

KOTAmY PuRL L STAVP H FiATINg
oy Cowalinclon gt SER.OT19AR
BONLED THEL LiREEED AT, W7,
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