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3 CERTIFICATE OF DESIGNATION mH by
B oF : T

“JUNIOR PARTICIPATING PREFERRED STOCK, SERIESOE.
E 1 OF o o
‘SOUTHEAST BANKING CORPORATION

£5

Rt .
Pursuant to Section 607.067 of the Florida Statutes,

Southeast;Banking Corporation, a Florida corporation (the
"Corporation®), certifies that the following resolution
establishing and designating the Junior Participating Preferred
Stock, Series F, of the Corporation and fixing and designating
the relative rights and preferences of such stock was duly
adopted by. the Board of Directors of the Corporation at a
meeting held on October 20, 1989:

e o"

A { ‘

, RESOLVED, that pursuant to authority expressly granted
to and vested in the Board of Directors by the provisions of
Article III of the Articles of Incorporation and Section 607.047
Of the Florida Statutes, the Board of Directors hereby
authorizes .the issuance of the sixth series of the Series Par
Value Preferred Stock of the Corporation, $1.00 par value,
ranking junior, as to the payment of dividends and as to any
distribution upon liquidation, dissolution or winding up of the
Corporation, to the series of the Series Par Value Preferred
Stock, $1:00 par value, designated as the Corporation's
"Adjustable Rate Cumulative Preferred Stock, Series A," and
hereby fixes the designation, rights, preferences and
limitations of the shares of such new series {in addition to the
tights, preferences and limitations set forth in the Articles of
Incorporation, as amended, which are applicable to the Series
Par Value Preferred Stock of all series or to all classes of
stock of the Corporation) as follows:

Y R

PR, .

. .{1) Designation. The shares of the sixth series of
Series Par Value Preferred Stock, $ 1.00 par value, xhall be
designated .*Junior Participating Preferred Stock, Series F"
(hereinafter, the "Series F Preferred Stock”) and the number of T
authorized shares constituting such series shall be 800, 000. e
The number of authorized shares of Series P Preferred Stock may '
be increased or decreased by a resolution duly adopted by the
Board of Directors, but may not be decreased below the number of
shares of Series F Preferred Stock then outstanding plus the
number ofi'shares reserved for issuance upon the exercise of
outstanding options, rights or warrants or upon the conversion
of any cutstanding securities convertible into Serjes ¥
Preferred: Stock.
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7%2)" uividends and Distributions.
Wil

Eh A Subject to the rights of the holders of any
shares of any Series Par Value Preferred Stock {or any similar
stock) ranking prior and superior to the Series F Preferred
Stock wighﬁtespect to dividends, the holders of shares of Series

\ e
B A
w3 B




tock, in preference to the holders of Common Stock
and of -any-other stock ranking junior to the Series F Preferred
Stock as  to dividends, shall be entitled to receive, when, as
and if declared by the Board of Directors out of funds legally
avaitlable for the purpose, quarterly dividends payable in cash
on the last day of March, June, September and December in each
year {each such date being referred to herein as a *Quarterly
Dividend Payment Date"), commencing on the first Quarterly
Dividend ‘Payment Date after the first issuance of a share or
fraction of a share of Series F Preferred Stock, in an amount
per share {(rounded tc the nearest cent) equal to the greater of
(i) $1.00 or (ii) subject to the provision for adjustment
hereinafter set forth, 100 times the aggregate per share amount
of all cash dividends, and 100 times the agyregate per share
amount (ﬁéyable in kind) of all non-cash dividends or cother
distributions, other than a dividend payable in shares of Common
Stock or .a subdivision of the ocutstanding sha:esgs of Common Stock
{by reclassification or otherwise), declared on the Common Stock
since the immediately preceding Quarterly Dividend Payment Date
or, with respect to the first Quarterly Dividend Payment Date,
since the first issuance of any share or fraction of a share of
Series F . Preferred Stock. In the event the Corporation shall at
any time declare or pay any dividend on the Common Stock payable
in shares of Common Stock, or effect a subdivision or
combination or consolidation of the cutstanding shares of Common
Stock (by reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the
amount to which holders of shares of Series F Preferred Stock
were entitled immediately prior to such event under clause (ii)
of the preceding sentence shall be adjusted by multiplying such
amount by a fraction, the numerator of which is the number of
shares of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of Common
Stock that;were outstanding immediately prior to such event.

$+“n» B. The Corporation shall declare a dividend or
distribution on the Series F Preferred Stock as provided in
paragraph (2)A of this Section irmediately after it declares a
dividend .or distribution on the Common Stock fother than a
dividend payable in shares of Common Stock); provided that, in
the event no dividend or distribution shall have been declared

- on the Common Stock during the period between any Quarterly

Dividend -Payment Date and the next subsequent Quarterly Dividend
Payment Date, a dividend of $1.00 per share on the Series F
Preferred Stock shall nevertheless be payable on such subsequent
Quarterly Dividend Payment Date,

S C. Dividends shall begin to accrue and be
cumulatiVe on outstanding shares of Series F Preferred Stock
from the - Quarterly Cividend Payment Date next preceding the date
of issue of such shares, unless the date of issue of such shares
is priorito the record date for the first Guarterly Dividend
Fayment Date, in which case dividends on such shares shall begin
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to accrﬁa%frbm the date of issue of such shares, or unless the.
date of issue is a Quarterly Dividend Payment Date or is a date
after the’:record date for the determination of holders of shares
. of Series .F Preferred Stock entitled to receive a quarteriy
dividend ‘and before such Quarterly Dividend Payment Date, in
either of which events such dividends shall begin to accrue and
be cumulative from such Quarterly Dividend Pai-nent Date.
Accrued but unpaid dividends shall not bear interest. Dpividends
pPaid on the shares o’ Series F Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a
share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for
the determination of holders of shares of Series F Preferred
Stock entitled to receive payment of a dividend or distribution
declared. thereon, which record ‘date shall be not more than &0
days prior to the date fixed for the payment thereof.

- T

i D. Whenever quarterly dividends or other
dividendsior distributions payable on the Series F Preferred
Stock are:in arrears, and have not been set apart for payment,
thereafter and until all accrued and unpaid dividends and
distributions, whether or not declared, on shares of Series F
Preferred Stock outstanding shall have been declared and paid in
full or set apart for payment, the Corporation shall not: {i)
declare or pay or set apart for payment any dividends, or make
any other .distributions, on any shares of stock ranking junior
(either as to dividends or upon liquidation, dissolution or
winding up) to the Series F Preferred Stock; (ii) declare or
pay or set apart for payment any dividends, or make any other
distributions, on any shares of stock ranking on a parity
(either as to dividends or upon liquidation, dissolution or
winding up) with the Series F Preferred Stock, except dividends
paid ratably on the Series F Preferred Stock and all such parity
stock on;which dividends are payable or in arrears in prroportion
to the total amounts to which the holders of all such shares are
then entitled; (iii) redeem or purchase or otherwise avquire
for consideration shares of any stock ranking junior (either as
to dividends or upon liquidation, dissclution ot winding up) to
the Series F Preferred Stock, provided that the Corporation may
at any time redeem, purchase or otherwise acquire shares of any
such junlor stock in exchange for shares of any stock of the
Corporation ranking junior (either as to dividends or upon
dissolution, liquidation or winding up) to the Series F
Preferred.Stock: or (iv) redeem or purchase or otherwise
acquire for consideration any shares of Series F Preferred
Stock, or:any shares of stock ranking on a parity with the
Series F Preferred Stock, except in accordance with a purchase
offer made in writing or by publication (as determined by the
Board of; Directors) to all holders of such shares upon such
terms asithe Board of Directors, after consideration of the
respective annual dividend rates and other relative rights and
preferences of the respective series and classes, shall
determine in good faith will result in fair and equitable
treatmeq&uamong the regpective series or classes,
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wﬁaw“gﬁﬁ’i The Corperation shall net re mit Eny
subsidiarytof: the Corporation to purchase osr o'.herwise acquire-
for consideration any shares of stock of the Corporadtion unless
the Corporation could, under paragraph (2)D, purchase or

otherwiseﬁpcquire such shares at such time and in such manner.
:(3)  Yoting.

) -‘r.i]ﬁ__; -
' FZ7 AL Subject to the requirements of Article 1II of
the Articles of Incorporation of the Corporation concerning the
consideration for which the Corporation may issue shares of
Voting Preferred Stock, the holders of shares of Series F
Prefetreq.Stock shall have the following voting rights:

CoRR (i) Each share of Series F Preferred Stock
shall entitle the holder thereof to one vote, voting together .
with the Common Stock as a single class, on all matters .
submitted to a vote of the shareholders of the Corporation.

-§;m ‘ {ii) So long as any shares of the Series F
Preferred Stock shall remain outstanding, in addition to any
other vote of shareholders then required by applicable law or by
the Attig}es of Incorporation, the Corporation will not:

R {a) without the consent of the holders
of at least a2 majority of all outstanding shares of the Series F
PreferredrStock and all other serjes of the Series Par Value
Preferred:Stock upon which like voting rights have been
conferred and are exercisable, acting as a class, by a vote at a
‘meeting of . such holders or by written consent of such holders
without a:meeting, amend, alter or repeal any provision of the
Corporation's Articles of Incorporation or Bylaws so as to
materially affect the rights, powers or preferences of the
shares of;the Series Par Value Preferred Stock, as a class:
provided;however, that in any case in which one or more, but
' not all,%series of such class, but including the Series F
Preferred 'Stock, would be materially affected as to the rights,
powers ot -preferences thereof, the affirmative vote of the
holders of shares entitled to cast at least a majority of the
votes entitled to be cast by the holders of the shares of all
series that would be materially affected, voting as a class,
shall beirequired, and the holders of shares of any series that
would not.be materially affected shall not be entitled to vote
thereon;*provided, further, that an amendment of the provisions
of the Articles of Incorporation or Bylaws so as to (x) increase
the aggtegate number of authorized shares of the Series Par
Value 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 either as to dividends or upon
liquidation. or any security convertible into stock of any such
class or:series (or any increase in the authorized number of
shares of any such class or series of stock) or (y) authorize or
effect any merger or consolidation of the Corporation with or
into any other corporation solely for the purpose of effecting a
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‘rights ofithe Common Stock, shall not be deemed to materially

-

change - ini the* jurisdiction of incorporation of the Corporation
or (z)ﬂauthofize or effect any amendment or alteration of the:

affect theipowers, rights or preferences of the holders of the
Series Par.Value Preferred Stock for the purpose of this
subparagraph (a);
 dbip :

BN (b) without the consent of the holders
of at least a majority of the total outstanding shares of Series
F Preferred Stock voting separately as a class with all other
affected series of preferred stock of the Corporation ranking on
a parity:with the Series F Preferred Stock, either as to
dividends.or upon liquidation (collectively referred to in this
subparagraph (b) as the "Parity Preferred”), by a vote at a
meeting of.such holders or by written consent of such holders
without a“meeting, create any class of stock rankirg prior to
the Series F Preferred Stock as to dividends or upon
liquidation; provided that no class or series of preferred stock
shall be ‘included in the Parity Preferred if, at the time such
class or series was created, the Board of Directors was
authorized by the shareholders to create such prior ranking
stock; provided, however, that no such consent of the holders of
any class’ of preferred stock shall be required if, at or prior
to the time when any such corporate action of the type referred
to in this subparagraph (b) is to take effect, (-~} the holders
of such class of preferred stock shall have received adequate
notice of. the redemption of their shares, to occur within 90
days of the date such notice is given, (y) all shares of such
ciass ofipteferred stock are redeemed or sufficient funds have
been deposited in trust to effert such redemption, 'and (z) no
part of such class of preferred stock is being redeemed with
proceeds from the sale of the new stock ranking prior to the
Series F Preferred Stock either as to dividends or upon
liquidation.:

, N - Except as otherwise required by law, rule or
requlation or pursuant to paragraph (3)A above, the Series F
Preterred Stock shall have no voting rights.

Foaop

H . .

'#(4) No_Redemption. The shares of Series F Preferred
Stock shall not be redeemabls. :

T I

©+#{S5) Ligquidstion Prefexence. In the event of a
liquidation,‘dissolution or winding up of the Corporation,
whether;#oluntary or involuntary, no payment shall be made or
any assets distributed (i) to the holders of shares of Common
Stock oriany other stock of the Corporation ranking junior as to
distribution of assets on liquidation to the Series F Preferred
Stock unless, prior theretc, the holders of shares of Series F
Preferred Stock shatlli bave received $100 per share, plus an
amount equal to accrued and unpaid dividends and distributions
thereon,ywhether or not declared, to the date of such payment,
provided that the holders of shares of Series F Freferred Stock
shall beientitled ko receive an aggregate amount per share,
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equal’ to Igcutimes the aggregate amount to be distributed per : aﬁ
share to holders of shares of Common Stock, or (ii) “to the E
holders of:shares of any other class or series of stock ranking
on a parity with the Series F Pr -.erred Stock as to distribution
of assetson 'liquidation, except distributions mrde ratably on
the Series: F. Preferred Stock and all such parity stock in
proportionito the total amounts ‘.o which the holders of all such
shares aresentitled upon such ligquidation, dissolution or
winding up.i- In the event the Corporation shall at any time
declare oripay any dividend on the Common Stock payable in
shares ofi;Common Stock, or effect a subdivision or combination
or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in
shares ofgCDmmon Stock) into a greater or lesser number of
shares of :Common Stock, then in each such case the aggregate
amount to which holders of shares of Series F Preferred Stock
were entitled immediately prior to such event under the proviso
in clause:{1) of the preceding sentence shall be adjusted by _
multiplying such amount by a fraction the numerator of which is
the number of shares of Common Stock outstanding immediately
after such-event and the denominator of which is the number of
shares of;Common Stock that were outstanding immediateiy prior
to such event, MNone of the merger or consclidation of the
Corporation into or with any other company, the sale of all or
subztantially all of the property and assets of the Corporation
or the distribution to the stockholders of the Corporation of
all or substantially all of the consideration for such sale,
unless such consideration (apart from the assumption of
liabilities} or the net proceeds thereof consists substantially
entirely 'of 'cash, shall be deemed to be a liquidation,
dissolution'o; winding up within the meaning of this paragraph
{5). ¥

c.i{6) .7 Conselidation., Merger. eti:. 1In case the
Corporaticn shall enter into any consolidacion, merger,
COmbxnation or other transaction in which the shares of Common
Stock are exchanged for or changed into other stock or
securitias, cash and/or any other property, then in any such
case each share of Series F Preferred Stock shall at the same
time be similarly exchanged or changed into an amount per share,
subject to. the provision for adjustment hereinafter set forth,
equal to {100 times the aggregate amount of stock, securities,
cash and/or any other property (payable in kind), as the case
may be, into which or for which each share of Common Stock is
changed ¢r.exchanged. 1In the event the Corporation shall at any
time declatre or pay any dividend on the Common Stock payable in
shares of .Common Stock, or effect a subdivision or combination
or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in
shares of .Common Stock) into a greater or lesser number of
shares of Common Stcck, then in each such case the amount set
forth in~the preceding sentence with respect to the exchange or
change of shares nof Series F Preferred Stock shall be adjusted
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by multiplying such amount by a fraction, the numerator of whic
is the number  of shares of Common Stock cutstanding immediately’
after suchievent and the denominator of which is the number of-
shares of;Common Stock that were outstanding immediately prior

to such event.

TTURH(1YY Reacquired Shares. Any shares of Series F
Preferred:Stock purchased or otherwise acquired by the
Corporation in any manner whatsoever shall be retired and
cancelled promptly after the acquisition thereof. All such
shares shall upon their cancellation become authorized but
unissued shares of Series Par Value Preferred Stock and may le
reissued;as part of a new series of Series Par Value Preferred
Stock subject to the conditions and restrictions on issuance set
forth herein, in the Articles of Incorporation, or in any other
Certificate of Designation creating a series of Series Par Value
preferred.Stock or any similar stock or as otherwise required by

law., L

i U3 E e W

"~ "¥(8) Rank. The Series F Preferred Stock shall rank,
with respect to the payment of dividends and the distribution of
assets, junior to all series of any other class of the '
Corporation's Preferred Stock.

T

. gﬁIkYWITHESS WHEREOF, this Certificate of Designation was
executedion behalf of the Corporation by its President and
attested by fts Secretary on OctoberQ , 1989. -

T

SOUTHEAST BANKING CORPORATION

By: Ea S~
n E. Porta

President and Chief
Operating Officer

HR..Woolsey
g ob Vice President,
* Seniot; Counsel and

Corpotate Secretary
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COUNTY

: fg;EFORE ME, a notary public authorized to make
acknowledgements in the state and county set forth above,
personally appeared Thomas R. Woolsey, Senior Vice President,
Senior Counsel and Corporate Secretary of Southeast Banking
Corporation, a Florida corporation, to me well known and known
to me to be the individual who executed the foregoing
Certificate of Designation, and he acknowledged to and before me
-that he ‘executed such instrument as such officer and on behalf
of suchﬁiprporation.
IN WITNESS WHEREOF, I have executed this acknowledge-
affizxed my official seal hereto on October 1L, 1989,

meﬂt and

~ . Kt
Sl B
\4\-;..&_:- . —;’J\J'a\\ < ‘H‘f“‘v"t“h\.js.
Notary Public

My Commission Expires:

NOTARY PUILIC. STATE OF FLORIDA,

MY COMMISSIGN EXPIALS, APRIL 11. 1982,
SONDES THALU NaTARY PURLIC VACERWAITERS
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