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FLORIDA DEPARTMENT OF STATE

Sandra B, Mortham
Secretary of State
August 14, 1997

RARNETT BANKS, INC.

50 NO LAURA SIR

ATTN: REGULATORY RELATIONS
JACKSONVILLE, FL 32202us

SUBJECT: BARNETT BANKE, INC.
REF: 121467

We received your electronically transmitted document. However, the
decument has not been filed. Flease make the following corrections and
rafax the corpleta decument, including the electronic £iling cover sheet.

The FAX audit number must be on the top and botiom of each page of the
decument.

Please return your document, along with a eopy of this letter, within 60
days or your filing will be considerad abandened.

If vou have any questions concerning the filing of your document, please
call (B850) 4B7-6508,

Darlene Connell FAX Auvd. #: ES7000013324
Corporate Specialist tettar Number: 797R00041213

Divislon of Corporations - P,O. BOX 6327 - Tallahassee, Florida 32314
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restatement of
Incorporation has been adopted by the Board of Directors ol
Corporation as required by Florida Statute §607.1007.
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AMENDED AND RESTATED

ARTICLES OF INCORPORATION
oF

BARNETT BANKS,

INC.

The above corporaticn {tha "Corporation") existing pursuant to
tha Florida Business Cerporation Act,
Ingorporation,

desiring to give notice of
sets forth the following facts:

corporate action effectuating the restatement of its Articles of
1. The name of the Corporation is Barnett Banks, Inc.

2. The Articles of Incorporation are amended and restated
and attached hereto as "Exhibit "A."

3. The amendment and

the Articles
The amendment

of
and

repotatement of
Incorporation does not contain an amendment of the Articles of
Incorporation that requires shareholder approval.
4.

the Articies cf
che
Dated: 2Auoust 13, 1997  BARNETT BANKS, INC.
By: (EiaazAfL, S;T’[|Lg~k
Charles E. Rice -
Chairman and Chief
Executive Officer 5
- A
PRI -1
Frepared by Halcvon BE. Skinner, Esqg. 2: - <g
Mahoney Adams & Criser, P.A, i -~ T
P, O, Box 4099 T -
Jacksonville, FL 32201 , v
(904) 354-1100 e =2
Florida Bar No, 01655988

1197000013324
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AMENDED AND RESTATED ARTICLES OF INCORPORATIOCH
oF
BARNETT BANKS, INC.

The following are Amended and Restated Articles of
Incoerporation of Barnett Banks, Inc., a Florida corporation (the
nporporationty,

Article I
ame neipal offic
section 1.1. HName. Tha name of this corpecration shall be

Barnett Banks, Inc. The address of the principal office of the
Corporation is S50 N. Laura Street, Jacksonville, Florida 32202,

acticle 7T
Duration . o
Section 2.1. Duration. The Corporation is to have perpetual

existence.

Article JIII
Purposes

Section 3,1, Purposes. This Corporatien is organized for the
purpose of transacting any or all lawful business.

ARTICLE IV
Capital Stock
Section 4.1. Authorized Capital. The maximum nunber of

shares »f atock which this Corporation is authorized to have
outstanding at any one time is Four Hundred Twenty Million
(420,000,000} shares, which shall be divided inte classes as

follows:

(a) Twenty Million .(20,000,000) shares of preferred
stock, $.10 par value per share {hereinafter referred to as
tpreferred Stogk"); and !

(b) Four Hundred Million (400,000,000) shares of common
stock, $2.00 par valua per share (heraeinafter referred to as

"Common Stock") .,

A1l of such shares shall ba issued fully paid and
nonassessabla.

B87000013324
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gection 4.2. Preferred Stock. The Doard of Directors is
authorized at any time and <from time to time to divide the

Preferred Stock into one or more sorias and to fix and determine
the relative rights, preferances and linitations of the shares of
any serios so established, The Board of Directors shall adopt a
reaclution establishing and designating the series, determining the
number of sh.res which shall constitute such saries and determining
the relative rights, preferences and limitations thereof, which
relative rights, preforances and limitations may differ with
respect o each series as to: )

(a) The rate or mannar of payment of dividends on such
series, including tha dividend rate, the date of
declaration and payment, and whether and the extent to
which such dividends shall be cumulative;

Whether the shares of such series may be redeemed, and it
so, the redemption price and the terms and conditions of

redemption;

The amount payable upon shares of such series in the
event of voluntary or involuntary 1liguidation,
dissolution or winding up of the affairs of the
Corporation;

Sinking fund provisions, if any, for the redempticn or
purchase of shares of such series;

(e) The terms and conditions, if any, on which sharaes of such
series may be converted into shares of any other class or
series;

(£) Voting rights, if any;.and

(g) Any other relative rights, preferences and limitations
for such series which Florida law empowers the Board of
Directors to determine.

Except in respect of the relative rights, preferences and
1imitations that may be fixed by the Board of Directors pursuant to
this Section 4.2, all sharea of Preferrcd Stock shall be identical.

pividends on outstanding shares of Preferred Stock shall be
declared and paid or set apart for payment before any dividends
shall be declared and paid or set apart for payment on the
outstanding shares of Common Stock with respect to the sane
quarterly period. Dividends on any shares of Preforred Stock shall
ke eumulative enly if and to the extent determined by resolution of
the Board of Directors, as pravided above. In the event of any
liquidation, dissolution, or winding up of the affairs of the

H97000013324
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Corporation, whether voluntary or involuntary, the outstanding
shares of Preferred Stock shall have preference and priority over
the outstanding sharas of Common Stock for payment of the amount,
if any, to which sharesz of each outstanding scries of Preferred
Stack may be entitled in accordance with the terms and rights
thareof and each holder of Preferred Stock shall be entitled to be
paid in full such amount, or have a sum sufficient for the payment
in full sct aside, before any such payments shall be made to the
holders of Common Stock.

. Common Stock. Each holder of Common stock shall
havae ona vote for each share of such Common stock standing in his .
name on the books of the Corporation. subject to the rights and
prefarences of the Preferred Stock, heolders of Common Stock are
entitled to such dividends as may be declared by the Board of
Directors out of funds lawfully available therefor. Upon any
ligquidation, dissolution or winding up of the affairs of the
corporation, whether yoluntary or inveluntary, holders of Conron
Stock are entitled to receive pro rata the remaining assets of the
Corporation after the holders of Preferrcd Stock have been paid in
full the sums to which they are entitled.

Saction 4.4. No Preemptive Rights. No holder of any shares
of capltal stock of this Corporation of any kind, class or series
shall have, as a matter of right, any preemptive or preferential
right to subscribe for, purchasc or receive any shares of the
capital stock of this Corporation of any kind, class or series or
any other securities or obligations of this corporation, whether
now or hereafter authorized.

Article ¥
ar £ pi ors
Section 5.1. General. _The business and affairs of the
Corporation shall be managed by or under the direction of the Board
of Directors. The nunber of directors of the Corporation

(exclusive of directors to be elected by the holders of any one or
more series of Preferred Stock voting separately as a class or
classes) that shall constitute the entire Board of pirectors shall
be fourteen, unless otherwise determined from time to time by
resolution adopted by the affirmative vote of at least 80% of the
entire Board of Directors.

section 5,2. Classification.

(a) The Board of Directors shall ba divided into three
classest Class I, Class II and Class III. ‘The nunber of directors
included in each such class shall be as nearly equal as possible.
At each annual meeting of the Corporation’s sharecholders, the

H97000013324
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directors elected to succead those vhose terma then expire shall
belong to the same ¢lass as the directors they succesd and shall
hold office until the third succeeding annual meeting of
sharcholders or until thalr successors are elected and gqualified
and subject to prior death, resignation or removal from office.
Any increase or dacrease in the nhumber of directors shall be
apportioned by the Board of Directors among the classes so that the
nunber of directors included in each such class shall continue to

be as nearly equal as possibla,

(b) Any vacancics in the Board of Directors for any reason,
and any newly created directorships resulting from any increase in
the number of directors, may be filled only by the Board of
Directors, acting by vote of 80% of the directors then in office,
although less than a quorum, and any directors so chosen shall hold
offica until the next election of the class for which such
diroctors shall have been chosen and until thair succegsors shall
ba alected and qualified and subject to prior death, resignation or
ramoval from office. HNo decrease in the number of directors shall
shorten the term of any incumbent director.

(c) Notwithstanding the foreqoing, and except as olherwise
required by law, whenever the hoiders of any one or mora serles of
prafarred Stock shall have the right, voting separately as a classe,
to eloct one or more directors of the Corporation, the terms of the
director or direutors elected by such holders shall expire at the
next succeeding annual meeting of shareholders and vacancies
created with respeck te any directorship of the directors so
elected may be filled in the manner specified by such Preferred

Stock.

Section 5.3. Removal.

(a) Notwithstanding any other provisions of the Amended and
Restated Articles of Incorporation or the Bylaws of the Corporaztica
(and notwithstanding the fact that some lesser percentage may be
specified by law, the Amended and Restated Articles of
Incorporation or the Bylaws of the Corporation), any director or
the entire Board of Directors of the Corporation may be removed at
any time, but only for cause and only by the affirmative vote, at
a meating of the shareholders called for that purpose, by the
holders of 80% or more of the voting power of all the then
outstanding shares of the Corporation’s capital stock entitled to
vote on the clection of directors, voting together as a single

class.,

(b) Notwithstanding the foragolng, and except as otherwise
required by law, whenever the holdars of any one or more series of
Preferred Stock shall have the right, voting separately as a class,
to slect one or mora directors of the Corporation, the provision of

H97000013324
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tnis Section shall not apply'with respect to the directer or
directors elacted by such holders of Prefarred stock.

Scotion $.4. Indemnificatdon. .

The Corporation shall indemnify its officers and directors
to the fullest extant permitted by law.

Soction 5.5. Amendment. . .

Notwithatanding any other provisions of the Amended and
Rastated Articles of Incorporation or the Bylaws of the Corporation
(and notwithstanding the fact that some lassar percentage may be
specified by law, the Amended and Restated Articles of
Incorporation or tha Bylaws of the corporation), tha provisions of
this Article may ba altered, amended or repealed only by the
affirmative vote of 80% or more of the voting power of all the then
ocutstanding shares of the Corporation’s capital stock entitled to
vote on the election of directors, voting together as a single

class,
Art e VT

Bylaws

Section &.1. Bylaws, _ Bylaws shall be adopted, altered,
amended or repealed from time to tinme by either the shareholdexs or

the Board of Directors, but the Board of Directors shall not alter,
amend or repeal any Bylaw adopted by the shareholders if the
shareholders spacifically provide that such Bylaw is not subject to
amendment or repeal by the directors.

Article VIT
Business Combinations
Sackion 7,1.  Vote Requirved for Business Cowbination.

(a) Except as otherwise expressly provided in Section 7.2 of
this Article: . : - }

(1) any merger or consclidation of the Ccorporation or
any Subsidiary (as hereinafter defined) with (aa) any
Tnterested Shareholder (as hereinafter defined) or (bb) any
other corporation (whether or not itself an Interested
Shareholder) which is, or after such merger or consolidation
would ba, an Affiliate (as hereinafter defined) of 2an
Interasted Shareholder; or

-5- H970000132324
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(ii) any sala, leasg, oxchange, mortgage, pledge,
transfer or other disposition (aa) of any assets (including
sacurities) of the Corporation or any subsidiary to or with
any Interestad Sharcholdsr or any Affiliate or Associate of
any Interested Shareholder ox (bb} of any assets (including
securities) of any Interested Sharcholder or any Affiliate or
Associata of any Interested Shareholder to or with the
Corporation or any Subsidiary; or

(1ii) the issuance, sale, exchange, transfer or other
disposition (aa) by the Corporation or any Subsidliary to any
fnterosted Shareholder or any Affiliate or Associate of any
Interasted Shareholder of any securitics issuaed by the
Corporation or any Subsidiary or (bb) by any Interested
Shareholder or any affiliate or Associate of any Interested
sharcholder to tha Corporaticn or any Subsidiary of any
securities issued by any Interested Shareholder or any
Affilinte or Assoclate of . any Lnterasted Sharcholder; or

(iv) the adoption of any plan or proposal for the
liquidation or dissolution of the torporation proposed Ly or
on behalf of any Interested Shareholder or any Affiliate or
Associate of any Interested Sharcholder; or

(v) any reclassification of securities (including any
reverse stock split), or recapitalization of the Corporation,
or any merger or conscolidation of the Corporation with any of
its Subsidiaries or any other transaction (whether or not with
or into or otherwise involving any Interested Shareholder)
which has the aeffect, directly or indirectly, of increasing
the proportionate share of the outstanding shares of any class
of equity or convertible securities of the Corporatien or any
Subsidiary which 1s directly or indirectly owned by any
Interested Shareholder or any Affiliate or Associate of any
Interested Shareholder; shall require the affirmative vote of
the holders of at least eighty percent of the voting power of
all of the then outstanding shares of the Corperation’s
capital stock entitled to.vote generally in tha election of
directors (hersinafter in, this Article referred to as the
"Yoting Stock") voting together as a single class.

such affirmative vote shall be required notwithstanding any other
provisions of these Amanded and Restated Articles of Incorporaticn
or any provision of law or of any agreemant with any natioenal
securities exchange which might otherwise pernit a lesser vote or
no vote, but such affirmative vote shall be required in addition to
any affirmative vote of the heliders of any particular class or
series of the Voting Stock required by law or these Amended and
Restated Articles of Incorporation.

T H370000)3324
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(b} The term "“Business combitation" as used in this Article
shall mean any tranaaction which is referred to in any ohe or more g
of subparagraphs (i) through (v} of paragraph (a) of this Section t .
7.1, :

[y

. Secktion 7.2. recaption. Lo  Vete Regquired for  Business
g Combinations. o

The provisions of Section 7.1 of this Article shall net be .-
applicabhle to any particular Business combination, and such
Buginass Combination shall require enly such affirmative vote as is
roquired by law, any other provision of these Amended and Restated
articles of Incorperation, or any agreement with any national
securities exchange, if the conditions speclified in either of the
. following paragraphs (a) and (b) are met:

(a) The Business Combination shall have been approved by a
majority of the Continuing Directors {(as hercinafter defined).
This condition £hall not be capable of satisfaction unless there is A
at least one Continuing Dirccter. ‘

(b} All of the follewing conditions shall have been met:

(i) The consideration to be received by holders of
- shares of a particular class of outstanding voting Stock shall
be in cash or in the same form as the Intecrested Shareholder
has paid for shares of such class of Voting stock within the
two-year period ending on and including the date on which the :
tntarested Shareholder became an Interested Shareholder (the )
wpetermination Date"™). If, within gsuch two-year peried, the
i~ Interosted Shareholder has paid for shares of any class of
“ Voting Stock with varying forms of consideration, the form of

consideration to be received per share by holders of shares of -
such class of Voting Stock shall be either cash or the form
used to acquire the largest number of shares of such class of
: Voting Stock acgquired by the Interested Shareholder within

: such two-year period.

(ii) The aggregate amount of (x) the cash and (y) the
Fair Market Valua, as of the date (the “Consummation bate") of
the consummation of +the Business Combination, of the
: consideration other than cash to be received per share by
> holders of Common Stock in such Business Combination shall be
) at least equal to the higher of the following (it being
: jntended that the requirzements of this paragraph (b) (ii)
shall be required to be met with respect to all shares of
common Stock outstanding whether or not the Interested Share-
holder has previously acguired any shares of Common 5tock):

- 197000013324
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(aa) (if applicable) the highast per share price
{including any brokeraga comminsiona, transfer taxes and
goliciting deoalera’ fees) paid by the Interested
sharcholder for any sharas of Common Stock acquired by it
within the two-year pariod immediately prior to the date
of thae first public announcamant of the proposal of the
Buaineas Combination (the "Announcement Date!) ox in the
transaction in which it became an Interested Sharechelder,
whichaver is higher, plus interest compounded annually
from the Determination Date through the Cconsummation Date
at the prime rate of interest of Barnett Bank, N.A. from
tine to time in effect in the City of Jacksonville,
Florida, less the aggregate amount of any cash dividends
paid and the Falr Market Value of any dividends paid in
other than cash, on each share of Common Stock from the
patermination Date through the Consumpation Date in an
amount up to but not exceeding the amount of interest so
payable per share of Common 8tock; or

(rhk) tha Fair Market Value per share of Common
Stock on the Announcement Date or the Determination Date,
whichever is higher.

(iii) The aggregata amount of (x) the cash and (y} the
Fair Market Value, aam of the Consummation Date, of the
consideratien other than cash to be received per share by
holders of shares of any class, othar than Common Stock, of
outatanding Voting Stock shall be at least equal to the
highest of the following (it being intended that the
requirements of this paragraph (b) {1ii) shall be required to
be met with respect to every such class of outstanding Voting
stock, whether or not the Tnterested  Shareholder has
previously acquired any shares of a particular class of Voting

Stock) :

(aa) {if applicable} the highest per share price
(including any brokerage comnisasions, transfer taxes and
soliciting dealer’s fees) paid by the Interested
shareholdey for any shares of such class of Voting Stock
acquired by it within the two-year period immediately
prior to the Announcement Date or in the transaction in
which it became an Interested Shareholder, whichever is
higher, plus interest c¢ompounded annually from the
petermination Date through the congummation Date at the
prime rate of interest of Barnett Bank, N.A, from time to
£ime in effect in the'¢ity of Jacksonville, Florida, less
the aggregate amount of any cash dividends paid, and the
Fair Market value of any dividends paid in other than
cash, on each share of such class of Voting Stock fron
the Determination Date through the Consummation Date in

-8= K97000913324
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an amount up ta but not axceeding tha amount of interest
g0 payabla per share of such class of Voting Steock; or

(bb) the Fair Market valua per sharae of such class
of VYoting Stock on the Anncuncament Date or the
patermination Data, whichever 1s higher; ox

(co) tha highaszt praforential ameunt per share to
which tha holdars of shares of such class of voting Stock
ara antitled in the avant of any voluntary or inveluntary
liquidation, dissclution or winding wp of the
Corporation.

(iv} After such Tnterested Sharcholder haz become an
Interested Shareholder and prior to the consummation of such
Buasiness Combinatien: (aa) except as approved by a majority
of tha Continuing Directers, thera shall hava been no failure
te daclara and pay on the regular udato therafor any dividends
{whether or not cumulative) on any outstanding Preferred
Stock; (bb) there shall have been (i) no reduction in the
annual rate of dividends paid on the Commeon Stock (except as
nacassary to reflect any subdivision of the Common Stock),
axcept as approved by a majority of the Continuing Directors,
and (ii) an increase in such anaual rate of dividends as
necessary to reflect any raclassification (including any
reverse stock split), recapitalization, reorganization or any
similar tran=action which has tha effect of reducing the
nunber of outstanding shares of the Common Stock, unless the
failure so to increase such annual rate is approved by a
majority of the Continuing Directors; and (ce) such Interestod
shareholder shall have not become the beneficial owner of any
additional shares of Voting Stock except as part of the
transaction which results in such Interested sharaholder’s
becoming an Interested Shareholder.

(v) After such Interested Shareholder has bhecoma an
Intarested Shareholder, such Interasted Shareholder shall not
hava received tha benefit, directly or indirectly (nxcept
proportionately, saolaly in wauch Interested Shareholder‘s
capacity as a stockholder of the Corporation), of any lecans,
advances, guarantees, pledges or other financial assistance or
any tax credits or other tax advantages provided by thce Corpo-
ration, whether in anticipation of cr in connection with such
Business Combination or otherwisae.

(vi} A proxy stateme:* deutriblng the proposed Business
Combination and complyirs < tn the requirements of the
securities Exchange Act of - 4 and the rules and regulatioens
thereunder (or any subsequenc provisions replacing such Act,
rules or regulations) shall be mailed to all stockholdars of

~9~ 197000013324
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the Corporation at least 30 days prior to the consummation of
such Businesa Combination (whether or not such proxy or in-
tormation statement is required to be mailed pursuant te such
Act or subsequant provisions}. The proxy statement shall
contain on the cover page therecf a statement as to how
nembars of tha Board of Directors voted on thae proposal in

astion and any recommendation as to the advisability or
inadvisability of the Business combination that any director
wishes to make, The pro statement shall alsc contain the
opinion of a reputable national jnvestment banking f£irm as to
the fairneas of tha terms of the Business Combination, from
the point of view of tha remaining public shareholders of the
corporation {such investment banking firm to be engaged solely
on behalf of tha remaining publio shareholders, to be paid a
veasonabla fea for its sarvices by the Corporation upon
receipt of such opinion and to bo an investment banking firm
which has not previcusly been associated with the Interested

Shareholder).

gection 7.3. Definitions.
For the purposes of this Articler’

(a) A "person" shall mean any individual; f£irm, corporation
or other entity. .

(b} ‘"Interested gharsholder" shall mean any person {other
than the Corporation, any Subsidiary or either the Corporation or
any Subsidiary acting as a rrustee or in a similar fiduclary
capacity) who or which:

(i) 1is the peneficial owner, directly or indirectly, of
more than ten percent of the vating power of the outstanding
voting stocky or

(ii) is an Affiliate of the Corperation and at any time
within the two-year period immediately prior to the date in
question was the benaficial owner, directly or indirectly, of
ten percent or more of the voting power of the then
outstanding Voting Stock; or

(iii) is an assignee of or has otherwise succeeded to any
shares of the Voting Stock which were at any time wilhin the
two-year period immediately prior to thz date in question
penaficially owned by any Interested Sharesholder, if such
aseignment or succession shall have occurred in the course of
a transaction or series of transactions not involving a public
offering within the meaning of tha Securities Act of 1933.

H97000013324
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(¢) A person shall be & “henafizial owner" of any Voting
stock?
(1) which such persoch or any of its Affiliates or
Associates (as hereinafter dafined) beneficially owns,
directly or indirectly; or

(ii) which such person or any of itz Affiliates or
Associates has (aa) the right to acquire (whether such right
ia exarcisable immediately or only after the pussage of time),
pursuant to any agreement, arrangement or understanding ox
upon tha avercise of conversion rights, exchange rights,
warrants or options, or otherwisa, or (bb) the right to vote
pursuant to any agresment, arrangement or understanding; or

(iily which arn beneficially owned, directly or
indirectly, by any other pexson with which such person or any
of itg Affiliates or Asgsociates has any agreement, arrangement
or understanding for the purpcsa of acgquiring, holding, voting
or disposing of any shares of Yoting Stock.

(d) For the purposea of datermining whether a person is an
Interestad Shareholdor pursuant to paragraph {b) of this Section
7.3, tha number of shares of Voting Stock deemed to be outstanding
shall include shares deemed owned through application of paragraph
() of this saction 7.3 but shall not include any other shares of
Vveting stock which may be issuable pursuant to any agreement,
arrangemant or understanding, or upon exercise of conversion
rights, warrants or options, or otherwlsae.

(e} marffiliate" ox Wpssociate" shall. have the respective
meanings ascribed to such terms in Rule 12b-2 of the General Rules
and Regulations under the Securities Exchange Act of 1924, as in
affect on January 16, 1985.

(£} "subsidlary" means any corporation of which a majority of
any class of equity security is owned, directly or indirectly, by
the Corperation unless owned by the Corporatleon as a Trustea or in
a gimilar fiduciary capacity; provided, however, that for the
purposes of the definition of Interested Shareholder sct forth in
paragraph (b) of this Section 7.3, the term "Subsidiary® shall mean
only a corporation of which a majority of each class of equity
security is owned, directly or indirectly, by the Corporation.

(§) "Continuing DPirector" means any member of the Beard of
pDirectors of the Corporation (the "Board") who is unaffiliated with
the Interested Shareholder and was 2 member of the Board p' lor to
the time that the Interested shareholder became an Intasrested
Shareholder, and any successor of a continuing Director who is
unaffiliated with the Interested Shareholder and is recommended to
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sucenad a Continuing Director by a majority of continuing pirectors
then on the Board.

h) "Failr Market value" means: (1) in the case &f stock, the
highest ‘clesing sale price during the 30-day period inmediately
preceding the date in question of a share of such stock on the
Composite Tape for Naw Vork Stock Exchanga-Listed Stocks, or, if
such stock is not quoted on the Composite Tapas, on the New York
stock Exchange, or, if such stock is not listed on such Exchange,
on tha principal United States aecurities exchange registered under
tha Securities Exchange Act of 1934 on which such stock is listed,
or, if such stock is not 1listed on any such exchange, the highest
closing bid quetation with respect to a share of such steck during
the 30-day period preceding the date in question on the National
Association of Securlties pDealers, Inc. Automated Quotations Systen
or any systaewm then in use, or it po such quotations are available,
the fair market value on the date in gquestion of a share of such
ptock as determined by the Board in goed faith; and (ii) in the
case of property other than cash or stock, the fair market value of

such property on the date in question as determined by the Board in
geod faith.

(1} In the event of any Business cCombination in which the
Corporation survives, the phrasa "consideration other than cash to
be received" as used in paragraphs (b) (11} and (b) (iii) of Section
= .5 of this Article shall include the shares of Common Stock andfor
the shares of any other class of outstanding Voting Stock retained
by the holders of auch shares.

(33 The amounts datermined pursuant to paragraphs b(ii) and
b(iii) of Section 7.2 of  this Article shall be subject to
appropriate adjustments in the event of any stock dividend, stock
split, combination of shares or similar event.

Section 7.4. Determinations by Board of Directors.

. A majority of the total number of authorized directors
(whether or not thera exist any vacancies in previously authorized
directorships at thae time any such detormination as is hereinafter
in this Section 7.4 specified is to be made by the Board) shall
have the power and duty to determine, on the basis of information
¥nown to them after reasonable inguiry, all facts necessary to
determine compliance with this Artiele, including, without
1imitation, {a) whether 2 person is an Interested Sharcholder, (b}
the number of shares of Voting Stock beneflcially owned by any
perseon, (¢) whether a person is an Affiliate or  Associate of
another, and {d) whether the applicable conditions set forth in
paragraph b of Section 7.2 have been met with respect to any
Business Combination.

-12-
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section 7,5. Fiduciary Ohligations.

Nothing contained in this Article shall be construed to
ralieve any Interasted Shareholder from any fiduciary obligation

imposad by law.

gaction 7.8. Amendment.

Tha affirmative vote of shareholders raquired at any time to
alter, amand or repaal this Article, or to alter, amend or repeal
any other Article of these amended and Restated Articles of
Incorporation of the corporation in any respect which would or
night have the effect, direct or indirect, of modifying, permitting
any action inconsistent with, or permitting circumvention of, this
Article, shall be at least eighty pexcent of the total voting power
of all of tha then outstanding shares of Votinjy stock considered
for purposes of this Articla as a single class. Such affirmative
vote shall be in addition to the vote required by any particular
clags or series of preferred shares required by law, Amended and
Restated Articles of Incorporation of the Corporation or any
special class or preferred shares designation.

Article VIIX
e age O ies
Section 8.1. Repurchase of Equity Se curities.

Any direct or indirect purchase ox other acquisition by the
corporation of any Equity Security (as hereinafter defined) of any
class from any Interested Securityholder (as hereinafier defined)
who has beneficially ewned such securities for less than two years
prior to the datae of such purchase or any agreement in respec!
theraof shall, except as hereinafter exprassly provided, require
tha affirmative vote of the holders of at least a majority of the
voting power of the then outstanding shares of capital stock of the
corporation entitled to vota generally in the alection of directors
(the "Voting stock"), execluding Voting stock beneficially owned by
such Interested Securityholder, voting together as a single class.
such affirmative vote shall be required notwithstanding the fact
that no vote may be required, or that a lesser percentage may be
gpecified, by law ox any agreement with any national sacurities
exchange, Or otherwisa, but no such affirmative vote shall be
required with respect to any purchase or other acquisition of secu-
rities made as part of a tender or exchange offer by the
Corporation to purchase securities of the same class made on the
same terms to all holders of such securities and conmplying with the
applicable requirenents of the Securities Exchange Act of 1934 and
the rules and regulations thereunder (or any subsequant provisions
replacing such Act, rules or regulations).

H97000013224
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Section 8.2. Dafinitions.
For the purposas of this Articlal

ta)} A “perscn" shall mean any individual, firm, corporation
or other entity.

() vInterested Securityholder" <hall mean any person {other
than the Corporation or any corperation of which a majority of any
class of Equity Security is owned, directly or indirectly, by the
Corporation) who ox whicht

(1) is the baneficial owner, directly or indirectly, of
8% or mora of the class of securities to be acquired; or

(ii) is an assignee or has otherwise succeeded to any
shares of the clasa of securities to be acguired which were at
any time within the two-year pericd immediately prior to the
date in question benaficially owned by an Interested
gacurityholder, if such assignment or succession shall have
geccurred in the course of a transaction or transactions not
involving a public offering within the weaning of the

Ssecurities Act of 19233.

(¢) A person shall be a wpaneficial owner" of any security of
any class of the Corporation:

(i) which such person or any of its Affiliates or
Associates (as hereinafter defined) beneficially owns,
directly or indirectly; or

(ii) which such person or any of jits Affiliates or
Associates has (aa) the right o acquire (whether such right
is exercisable immediately or only after the passage of time},
pursuant to any agreement, arrangement or understanding or
upon tha exercise of conversion rights, exchange rights,
warrants or options, or otherwise, or (bb) any right to vote
pursuant to any agreement, arrangement or understanding; or

(ii1) which =are panericially owned, directly or
{ndirectly, by any other person with which such parson or any
of its Affiljates or Associates has any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting
or disposing any security of any class of the Corporation.

(dy For the purposecs of determining whether a person is an
rnteraested Securityholder pursuant Lo paragraph (b) of this Section
8.2, the relavant class of securities outstanding shall be deemed
to comprise all such securities deemed owned through application of
paragraph (<) of this Section 8.2, but shall not include other

~l4- 1497000013324
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sacurities of such class which may be issuable pursuant to any
agreement, arrangement or understanding, or upon exercise of
conversion rights, warrants or options, or otherwise.

ta) waffiliate" or vassociate® shall have the respective
meanings ascribed to such terms in Rule 12b-2 of tha General Rules
and Regulations under the securities Exchange Act of 1934, as in
affact on January 16, 1985,

(f) “Equity Security" shall hava the meaning ascribed to such
torm in Section 3(a) (ii) of the Securities Exchange Act of 1934,

as in effect on January 16, 1985.

article IX . .
consideration of Acquisition Proposalg

The Board of Directors of the Corperation, when evaluating any
Acquisition Proposal (as hereinafter defined) of a person (as
defined in Article VII of these Amended and Restated Articies of
Incorporation), other than tue Corporation itself, shall, in
connection with the exercise of its business ‘judgment in
determining the best interests of the corporation and its
shareholders, give due consideration to all relevant factors,
including, without limitation, the following: (a) the consideration
baing offered in the Acquisition Proposal in relation to then
current market prices, but also in relation to the then current
value of the Corporation in a freely negotiated transaction and in
relation to the Board of Directers’ then estimate of the future
value of thae Corporation as an independent entity; (b) the social
and economic effects on the employeas, customers, suppliers,
depositors, creditors, and other constituents of the Corporation
and its subsidiaries and on the comnunities in which the
Corporation and its subsidiaries operate or are located; (c) the
desirabillty of maintaining independence fron any other entity; (d)
tha business condition, financial condition and earnings prospects
of the acquiring person, including, but not limited to, debt serv-
jce and other existing or likely financlal obligations of the
acquiring person, and the possible effect of such conditions upon
the Corporation and its stbsidiaries; and (e) the competenca,
experience, and integrity of the acquiring person and its

management.

An Acquisition Proposal shall mean any offer of a person
{other than the Corporation itself} to (a) make a tender or
exchange offer for any equity security of the Corporation; (b)
mergas or consolldate the Corporation with another pexson; or {c)
purchase or otherwise acquire all or substantially all of the
properties or assets of tha Corporation.

~15- 197000013324
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olders

Any action required oF permitted to be taken by the
shareholders of the Corporation must be effected at a duly cailed
annual or special meeting of shareholders of the Corporation. No
guch action may ba affected by any consent in writing by such

ahareholders.

special meatings of tha shareholders may be called only by the
Chairman or President, or by a majority of the members of the Board
of Directors acting with cor without a meeting, or by the persons
who hold not less than thirty-five percent of all the shares
ocutatanding and entitled to vote on any proposal to be subnitted at
such maating. ‘

Upon request in writing delivered either in person or by
registered or certified mail, return receipt requested, to the
Chairman, President or Secretary by any persons entitled to call a
peating of sharaeholders, such Chairman, President or Secretary
shall forthwith cause to be given to the shareholders entitled
thereto notice of such meeting to be held on a date not less than
twenty hur more than ninety days after the receipt of such request,
as such officer may deternine. If such notice is not given within
forty days atter the delivery or mailing of such reguest, the
persons calling the meeting may fix the time of the meeting and
give notice thereof in the mannex provided by law.

Notwithstanding any other provisions of these Amended and
Restated Articles of Incorporation or the Bylaws of the Corporation
(and rnotwithstanding the fact that some lesser percentage may be
specified by law, these Amended and Restated Articles of
Thcorporation or the Bylaws of the Corporation), the provisions of
this Article wmay ba altered, amended or repealed only by the
affirmative vote of 80% or mora of tha voting power of all then
outstanding shares of the corporation’s capltal stock entitled to
vota on the alection of directors, voting together as a single
class.

H97000013324
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IN WITHESS WHEREOF, th
amendead and Rastated Articles ©

August . 1997.

FAX N0, 8047982687

@ undersigned officer hag execute

f Incorporation this 13th

BARNETT BANKS, INC.

P, 18
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d these
day of

By @a«b-ag‘(g—-——-

Charles E. Rice
chairman and
Chief Executive Officer
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