


<
>
[
=]
>
“
nom:'m -
(=]
z
. 123 South Calhoun St. -
Adidress [ ]
. "
i TALLAHASSEE, FL 323Q1 222-~7500
) oxy State P Phome #
Nancy Mazek |
CORPORATIONIS) NAME
BARNETT BANKS, ING.
o
£ a
{ )PROFIT , =~ o
{ )} NON-PROFIT { 5 AMENDMENT )} MERGER T 4y
..
{ )FOREIGN { }DISSOLUTION ) MARK T @~
. ~ 7
a -'f e
{ )LIMITED PARTNERSHIP{ ) ANNUAL REPOET ) RESERVATION D= Qo
{ ) REINSTATEMENT { )OTHER ol
{ x ) CERTIFIED COPY (X PR CERTIFICATE UNDER SEAL
X} O ool )
te JWALKIN ( IWILLWAIT [ xPICKUP )JMAILOUT { x)CALL ( )AFTER4X

if therg—it—a—problol————

Namo
Updater

WILL PICK UP BY 23:30 2/28

w 1T

FILH\.;" \ R@
AL . g

R‘ A.‘ t.‘i:;&#%
ﬁ'\. I._\r\'-
o 7.

s s
W — —

g
———— . ———

hod Dol
BALA el Db eee—eeee——
RERUND

s




ARTICLES OF AMENDMENT T s
CERTIFYING THE DLSIGNATION, S 6’&

PREFERENCES, RIGHTS AND LIMITATIONS OF '~L‘;-\ ?,

“. .
Series A $4.50 CUMULATIVE CONVERTIBLE PREFERRED STOCﬁf}T) 4?

h

$0.10 PAR VALUE L

of
BARNETT BANKS, INC.

Pursuant to Saction 607.0602 of the
Florida Business Corporation Act

The undersigned, Stephen A. Hansel and Hinton F. Nobles, Jr.,
Senior Executive Vice President and Executive Vice President and
Secratary, respectively, of Barnett Banks, Inc., a Florida

corporation (the wCorporation®},
DO HEREBY CERTIFY:

That, pursuant to the authority expressly conferred upon the
Board of Directors by Article IV of the Amended and Restated
Articles of Incorporation of the Corperation, in accordance with
the provisions of Section 607.0602 of the Florida Business
Corporation Act and pursuani to resolutions of the Board of
Directors duly adopted in principla at a meeting of the Board of
Directors haeld on February 20, 1991, which designate a series of
preferred stock to be known as Series A $4.50 Cumulative
convertible Prefarraed Stock and astablish the relative rights and
praferances thereof and pursuant to resolutions duly adopted at
that meeting. In accordance with Section 607.0825 of the Florida
Business Corporation Act, the resolutions adopted by the Board of
Directors authorize the Chairman of the Board and Chief Executive
officer and the Senior Executive Vice Pregsident and Chief Financial
officer, or eithar of them, to adopt in final form the resolution

stock. The Chairman of the Board and Chief Executive Officer and
the Senior Executive Vice President and chief Financial officer at
a meeting duly held on February 25, 1991, duly adopted the
following resclution providing for an issua of a series of the
Corporation’s preferred stock to be designated Series A $4.50
cumulative Convertible Preferred stock, $0.10 par value, such
action being adopted without sharsholder approval which is not

requirad:

ROSOLVED, that pursuant to the authority expressly granted to the
Board of Directors of Barnett Banks, Inc. (the "Corporation®") by
Article IV of the Amended and Raestated Articles of Incorporation of
the Corporation, the Board of Diractors hereby.establishes a sarias
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" |log the corporation's prot.rréd stock, $0.10 par value per
and hereby #ixes the d

ock craated BY this resolution shall be series A $4.50 cumulative
convertible preferred stock, $0,10 pAT valus of the Cozpotation

cogmon stock of the corporation, s2 par value (the "Common gtock™}
with respect to the payment of dividenda and the distribution of
assats and shall rank pari.passd with the saries B 42.5%50 cumulative

: convaertible preferred Stock.
L 2. pividend Righbts: | |
’ the holders of sharas of Series A preferred 5tock

pirectors, out of funds legally available tharafor, cunulative
pr.tcrnntial cash dividends, accruing from the date of igsuance, at
the annual rats of 54.50 per shars, ané ne mors, payable quarterly
on March 31, June 30, Saptember 30 and pecenber 31 of each Year
(each of such quarterly periods being hereinafter referred to as a
' ndjvidend Pp€ iod®}). Dividends on the Series A preferred stock
Sl shall first Lecome payable on the last day of wMarch, Juns,
September ©OT -pacenbar, AS rha case may be, next following the date
of issuance. The date of issuancs of the sharss of Series A
L praferred stock {ssued shall be March 4, 1991 (hereinaftar referred
e to as the "Issue pate®). ‘ :

AR » pividends on shares of Series A preferred Stock
Lt shall be cupulative from the date of jgsuance whether or not there
S ghall ba funds legally available for the payment thaereof.
Accumulativns of dividends on Series A preferred stock shall not

A4
ranking as to dividends junioxr to the Series A Prefarrad stock
(other than dividends paid in shares of such junior stock) or (ii)
- pake any purchase or redemption of, ‘or any ginking fund payment for
L the purchase OY redenption of, any stock ranking as to dividends
o junijor to the Series A Proferred Stock {other than a puxrchase OI
’ redenmptlion made by issue OF delivery of guch junior gtock) unless
all dividends payable on all outstanding shares of Series A
. Preferred stock for all past aividend periocds shall havs besi paid
., in full or declared and & sufficient sunm set apart for payment
.th-reot; , howevexr, that any noneys theratofore depositnd.
in any sinking fund with respect to any pretarrcd stock of the
corporaticn in compliancse with the provisions of such sinking fund
nay theraafter be applied to the purchass or redemption of such
b
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RO esignation,. ¢he number of shares amd tn'o a
it ,.‘;r-nti.vc rights, preferences and limitations thersof as follows! . -
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1, mm;mn The dnlqnntion of tha sariss of preferred

B Isinl]. pa entitled to receive, vhen and as declarsd bY the Board of
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' or after March 31,

i

rporation into oF with the |

corporation within

4. Redempticn

{a) The corporation, at
of Governors of

the seaning 9!

exption price

plus {ii) in any such case, aAn amount

its optilon, with

edean any or all shares of geries A Preferr
(i) on or artey April 1%, 1996, and prior to put not including

ation or the sale of the

oth corpord
assats of the Corporation substantially as an entiresty shall not be
;¢ deaned & 1iquidatioen, dissolution or wind

up of the affairs of
this paragraph J.

rha prior
the Fedaral paserve Systss,
ed BStock at any

of $%2.2% per share, and on

1997, at thes redemption prices set forth halov,

equal to accrued and unpaid

dividends therson to and including the date of redemption (the

rpedenption price”)t

parch 31, 1997

- Mareh 31, 1999
March 31, 2000 : .
March 31, 2001 and tharsafter

Redemption Price

4 51,80
$ 51.35
$ 50.90
g 50.45
$ %0.00

(b) If less than all the ocutstanding shares of geries A
prefarred gtock are to ba redesued, the
. pa selected pre rata as nearly as practicablo or by let, 38 the

poard of pirectors may determine.

(¢) whanever the Corporation shall radeex any shares of

garies A preferrsd stock, the record

dividend on the common Stock payable

date for the paysant of any
for tha dividend period in

which the rademption data occurs shall be the same as the record
dats for the paynent of dividends on the Series A preferred stock.

(4) Notics of any redemption ghall be given py tirst
class mail, postage prepaid, aailed not less than 30 nor mcre than
60 days prior to the date fixed for redemption to the holders of
rscord of the shares of Series A prefarred stock to be redeanmed, 3t
their raspactive addrasses appearing o©on tha books of ¢the

corporation. Kotice 30 smailed shall

ba conclusively presusned to

have been duly given whethar or not actually recaived. such notica

shall state: (i) the date fixed for r

edenmption; {il) the Redemption

price; (iil) the right of the holders of Series A praferred stock
ro convart such stock into Common stock until the closs of business
praceding the redemption date and
ess than all the ghares held
the nunbar of sharas to be

place where certificates for

on the tenth day
affective conversion price;
py such holdar are to redeenad,

redeened from guch holder; and (v) the

-‘-
i

(iv) it }
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. such shares are to ba surrendered }er‘payn.nt of the Redemption

F Price. If such notice is mailed as aforaesaid, and if on or bhafore
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the date fixed for redesmption funds sufficient to redeam the sharess
called for redsmption are set asida by the Corporation in trust for
the account of the holders of the shares to be redeenad,
notwithstanding the fact that any certificate for shares called for
redenmption shall not have been surrendersd for cancallation, on and
after the redemption date the shares represented thereby so called
for redemption shall be deemed to be no longar outstanding,
dividerds thereon shall csass to accrus, and all rights of the
holders of such sharas as sharsholders of the Corperation shall
cease, except the right to receiva the Redemption Price, without
interest, upeon surrender of the certificats representing such
shares. Upcn surrender in accordance with the aforesaid netica of
the certificate for any shares so redeemed {duly sndorsed or
accompanied by appropriate instruments of transfer, if so required
by the Corporation in such notics), tha holders of record of such
shares shall be entitled to receive the Redemption Price, without
interest. L

(e) Any provisiocn of this Paragraph 4 to the contrary
notwithstanding, in the event that any quarterly dividend payable
on the Seriss A Preferred Stock shall be in arrears and until all
guch dividends in arrears shall have been paid or declared and set
apart for paymant, the Corporation shall not redeem any shares of
Series A Preferred Stock unless all outstanding shares of Series A
Preferred Stock ars simultanecusly redeemed and shall not purchase
or otherwise acguirs any shares of Series A Prefarrsd Stock sxcept
in accordances with a purchase offer made by the Corporation con the
sazme terms to all holders of record of Saries A Prefarrad Stock for
the purchass of all outstanding shares thereof.

5. Conversion Rights. The holders of shares of Series A
Praferred Stock shall have the right, at their option, to convert
such shares into shares of Common Stock on the following terms and
" conditions: . ‘ o

oy

(a) Shares of Serles A Praferrad Stock shall be con-
vartible at any time into that .number of fully paid and
nonassessable sharss of Common Stock (calculated as to each
conversion to the nearest 1/100th of a share) obtainad by dividing
$50.00 by a conversion prices of $26.50 per share (the "Conversion
Price"). The Conversion Price shall be subject to adjustment from
time to time as hereinafter provided. No payment or adjustmeant
shall be made on account of any accrued and unpaid dividends on
shares of Series A Preferred Stock surrendered for conversion prior
to the record date for the determination of shareholders entitled
to such dividends or on account of any dividends on the Common
Stock imsued upen such conversion subsequent to the racerd date for
the datermination of sharsholders entitled to such dividends., If
any shares of Series A Prefarrad Stock shall ba called for
redemption, the right to convert tha ghares designated for

-5-
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redemption shall terminate at the close of business on the tenth

: day preceding the date fixed for redemption unlesss default is made
" in the payment of the Redemption Price. In the event of dafault in

the payment of the Redemption Price, the right to convert the

" . shares designated for redemption shall tarminate at the close of

businass on the business day immediately preceding the date that

‘;n - such default is cured.

P (b) In order to convart shares of Serias A Preferred
. . Stock into Coammon Stock, the holder thereof shail surrsnder tha

certificate therefor, duly endorsed if the Corporation shall so
require, or accompanied by appropriate instruments of transfer
satisfactory to the Corporation at the office of the Transfer Agant
for the Series A Preferred Stock, or at such othar office as nay be
designated by the Corporation, together with written notice that
such holder irrsvocably elects to convert such shares. Such notics
shall also state the name and address in which such holder wishes
the certificate for the shares of Common steock issuable upen
convarsion tc be issued. As soon as practicable after receipt of
the certificate reprasenting ths sharss of Ssries A Prefarred Stock
£o0 ba converted and the notice of elaction to convert the same, tha
Corporation shall issue and deliver at sald office a certificate or
certificates for the number of whole shares of Common Stock
issuable upon convarsion of tha shares of Saries A Preferrad Stock
surrendarad for conversion, together with a cash payment in lieu of
any fraction of a share, as hereinaftar provided, to the person
antitled to receiva tha same. Shares of Series A Prefarrad Stock
shall bs dasmed to have baen converted immediately prior to the

‘eloss of business on the date such sharas are surrendared for

conversion and notice of election to convert the same is received
by the Corporation in accordance with the foregoing provisions, and
the person entitled to receive tha Common Stock issuable upen such
conversion shall ba deemed for all purposes as record holder of
such Common Stock as of such dats.

. : [

(c) In the case of any share of Series A Prafarred Stock
which is converted after any record date with respact to the
payment of a dividand on tha Series A Preferrad Stock and on or
pricr to the date on which such, dividend is payable by the
Corporation (the "Dividend Duse Date®) the dividend due on such
pividend Due Date shall be payable on such Dividend Due Date to the
holder of record of such share as of such preceding racord datae
notwithstanding such conversion. Shares of Series B Preferred
Stock surrendered for conversion during the period from the closs
of business on any record date with respect to the payment of a
dividend on the Saeries A Prefarred Stock next preceding any

pividand Due Date to the opening of business on such Dividend Due

Date shall (except in the case of ishares of Series B Preferred

 gteck which have been called for redemption on a redemption date
. within such peried) be accompanied by payment in New York Clearing

House funds or other funds acceptable to the Corporation of an

amount equal to the dividend payabls on such Dividend Due Date on

‘-5-’5
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‘the shares of Series A ?nt-:r-& ' stock being surrendersd for
conversion. The dividend with raspect to a share of Series A

Preferrsd Stock called for redemption on a redemption date during
the period from the close of business on any record dats with
raspect to the payment of a dividend on the Series A Preferred
stock next preceding any Dividend Dus Dats to the opening of
business on such Dividend Due Date shall be payable on such
pividend Due Date to the holder of record of such share on such
dividend record date notwithstanding the conversion of such share
of Series A Preferred Stock after such record date and prior to
guch Dividend Due Date, and the holder converting such share of
Series A Preferred Stock need not include a payment of such
dividend amount upon surrender of such shars of Series A Prefarred
Stock for conversiocn. Except as provided in this paragraph, no

. payment or adjustment shall be made upon any conversion on account

of any dividends accruad on shares of Series A Preferrad Stock
surrendsred for conversion or on account of any dividends on the
Common Stock issued upon convarsion.

(d) No fractional shares of Common Stock shall be issued
upon conversicn of any sharas of Saries A Preferred Stock. If more
+han one share of Series A Prefarred Stock is surrendered at one
time by the same holder, tha number of full shares issuable upon
conversion thareof shall be computed on the basis of the aggregate
nunber of shares so surrendered. If the conversion of any shares
of Series A Preferrad Stock rasults in a fractional share of Common
Stock, the Corporation shall pay cash in lieu thereof in an amount
equal to such fraction miltiplied by the closing price, as defined

in subsection (vi) of Paragraph 5(e} below, on the date on which

the shares of Seriess A Prefarrad Stock wers duly surrandered for
convarsion, or if such date is not a trading date, on ths next

succeeding trading date.

(e) The Conversion Price shall ba adjusted from time to

time as follows: t

(i) In case the cbziporatian shall pay or maks a
dividend or other distribution on shares of Common Stock in Commeon
Stock, the Conversion Prics in effect at the cpaning of business on

the day following the date fixed for the datermination of

stockholders entitled to receiva such dividend or other
distribution shall be reduced by multiplying such Conversion Price
by a fraction of which the numerator shall be the number of shares
of Common Stock ocutstanding at the close of business on the date
#ixed for such determination and the dencminator shall ba the sum
of such number of shares and  the total number of shares
constituting such dividend or other distribution, such reduction to
hecome eaffective immediately after thas opening of business on the
day following the date f#ired for such determination. For the

ses of this subsection, the number of shares of Common Stock
at any time outstanding shall not include shares held in the
treasury of the Corporation but shall include shares issuable in

-7 -
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' raspect of scrip cortiticatns'isluodglﬁ lieu of fracticns of shares

of Common Stock. The Corporation will not pay dividend or make
any distribution on shares of Common Stock held the treasury of
the Corporation.

(11) In case the Ca:péfation shall issue rights or
warrants to all holders. of its Common Stock entitling them to
subscribe for or purchasa shares of Comson Stock at a price per

ghare less than the current market price per share {(detarmined as

provided in subsection (vi) below) of the Common gtock on the date
fixed for the determination of stockholders entitled to receive
such rights or warrants (other than pursuant to a dividend
reinvestsent plan), the Conversion Price in effect at the cpening
of business on the day folloving the date Zfixed for such
deteraination shall ba reduced by multiplying such Convarsion Price
by a fraction of which the numerator shall ba the nuaber of shares
of Coxmon Stock outstanding .at the close of business on the dats
f£ixed for such determination pluas the nunber of shares of Common
Stock which the aggregate of the offering price of the total nunber
of shares of Common Stock so offered for subscription or purchase
would purchase at such current market price and the dencuinator
shall be the number of shares of Cozmon Steck cutstanding at the
closa of business on the date fixed for such determination plus the
mmbar of shares of Common Stock so offered for subscription or
purchase, such reduction to become effective inmediately atter the
opening of business on the day following the date fixed for such
determination. For tha purposss of this subsaction (ii), the
number of shares of Common Stock at any £ime cutstanding shall not
include shares held in the treasury of the Corperation but shall
include shares issuable in respact of scrip certificatss issued in
lieu of fractions of shares of Common Stock. The Corporation will
not issue any rights or warrants in raspect of shares of Common
Stock held in the treasury of the Corporation.

(1ii) In case outstanding shares of Common Stock shall
be subdivided into a greater mmber of shares of Common Stock, the
conversion Price in effect at the opening of business on the day
following the day upon which such subdivision becomes affective
shall be proportionately reduced, and, conversely, in case
cutstanding shares of Common stock shall each be combined into a
smaller number of shares of Common stock, the Conversion Price in
effect at the opening of business on the day following the day upon
wvhich such combination bacomes effective shall be proportionately
increased, such reduction or increass, as the casa may ba, to
become effective immediately after the opening of business on the
day following the day upon which such subdivision or combination
bacomes effactive. o _

l
) (iv) In case the Corporation shall, by dividend or
otherwise, distribute to all holders of its Common Stock avidences
of its indebtedness or assets (including securities, but excluding
any rights or warrants referred to in subsection (ii) above, any
-8 -
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aividend or distribution paid in cash out of the earned surplus of
the Corporation and any dividend or distribution refarred to in

" gubsection (i) above), the Conversion Price shall be adjusted so

that the same shall equal tha price determined by sultiplying the
Conversion Price in effsct immediataly prior to the closa of
business on the date fixed for the determination of stockholders
antitled to receive such distribution by a fractiocn of wvhich the
numerator shall be the current market price per share (detarnined
as provided in subsection (vi) balow) of tha Common Stock on the
date fixed for such determination less tha then fair market value
(as determined by the Board of Directors, whose determination shall
be conclusive and shall be described in a statement filed with the
Transfer Agent) of the portion of the assets or avidences of
indebtedness so distributed applicable to one share of Common Stock
and the dencminator shall be such current market price per share of
the Common Stock, such adjustment to become effactive immediately
pricr to the opening of businass on the day follewing the date
fixed for the detarmination of stockholders entitled to racsive
such distribution. If after the Distribution Date (the
wpigtribution Date"), as dafined in the Rights Agreemant, dated as
of February 21, 1990, between the Corporation and Barnett Banks
Trust Company, N.A., as in effect on the date hereof {(the "Rights
Agresment®), converting holders of the Series A Prefarrad Stock are

‘not entitled to receive the Rights, as defined in the Rights

Agreemant, which would otherwise be attributable (but for the date
of conversion) to the shares of Common stock received upon such
conversion, then adjustment of the Conversion Price shall be made
under the preceding sentence as if the Rights wars then being
distributed to holders of the Corporation‘'s Common Stock. If such
an adjustment is made and the Rights are later redeezed,
invalidated or terminated, <then a corrasponding reversing
adjustment shall be made to the Conversion Price, on an equitable
basis, to take account of such event. Howaver, the Corporation may
elect to amend the provisions pressntly applicable to the Rights so
that each share of Common Stock issuable upon conversion of the
Series A Prefarred Stock, whether or not issuad after the
Distribution Date for such Rights, will be accompanied bv the
Rights which would otherwise be attributable (but for the date of
conversion) to such shares of Common Stock, in which event the

precading two sentences will not apply.

(v) Tha reclassification of Coxmon Stock into
securities including securities other than Common stock (other than
any reclassification upon a consolidation or merger to which
Paragraph 5(g) below applies) shall be deemed to involva (A} a
distribution of such securities other than Common Stock to all
holders of Common Stock (and the effective date of such
reclassification shall be deemed to be "the date fixed for the
datermination of stockholders . entitled to receive such
distribution® and the "date fixed for such determination” within
the meaning of subsection (iv) above), and (B} a subdivision or
combination, as the case may be, of the number of shares of Common
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Stock outstanding immediately prior to such reclassification inte
the number of shares of Common Stock outstanding immediately
thersafter (and the effective date of such raclassification shall
he deemed to ba *the day upon which such subdivision become
erfective® or “the day upon which such combination becomes
affective” as the casa may be, and “the day upon which such
subdivision or combination becomaes effective® within the meaning of
subsection (iii) abova).

' (vi) Por the purposs of any computation under
subsections (ii) and (iv) above, the current market price per share
of Common Stock on any day shall be deemed to be the average of the
daily closing prices for the 5 consacutive trading days selected by
the Board of Diractors commencing not more than 20 trading days
before, and ending not later than the day in question. The closing
price for each day shall be the reported last sale price regqular
way or, in case no such reported sale takes place on such day, the
average of the reported closing bid and asked prices regular way,
in either case on the New York Stock Exchange or, if the Common
Stock is not listed or admitted to trading on such Exchange, on the
principal national securities exchangs on which the Common Stock is
listed or admitted to trading or, if not listed or admitted to
trading on any national securities exchange, on the Naticnal
Association of Securities Dealers Automated Quotations Naticnal
Market System or, if the Common Stock is not listed or admitted to
trading on any national securities exchange or quoted on such
National Market System, the average of the closing bid and asked
prices in the over-the-counter market as furnished by any New York
Stock Exchangs member firm selected from time to time by the Board
of Diractors for that purpose.

(vii) No adjustment in the Conversion Price shall be
required unless such adjustment would require an increase or
decrease of at least 1t of such prics; provided, however, that any
adjustments which by reason of this subsection (vii} are not
required to be made shall be carried forward and taken inte account
in any subsequent adjustment, and provided further, that adjustment
shall be required and made in accordance with the provisions hereof
not later than such times as may be required in order to preserva
the tax-free nature of a distribution to the holders of sharas of
Series A Preferrad Stock or Common Stock. All calculations shall
be made to the nearest cent or to the nearest 1/100th of a share,
as the case may be. )

(f) Whenever the Conversion Price shall be adjusted as
herein provided (i) the Corporation shall forthwith keep avajlabla
at the office of the Transfer Agent for the Series A Preferred
Stock a statement dascribing in reasonable datail the adjustment,
ths facts requiring such adjustment arnd the method of calculation
used; and (ii) the Corporation shall cause to be mailed by first
class mail, postage prepaid, as soon as practicable to each holder
of record of shares of Saries A Preferred Stock a notice stating

- 10 =
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that the Conversion Rate has been idjulfod and sattind forth the

; ‘adjusted Conversion Rate.

(g) In the svent of any consolidation of the Corporation
with or merger of the Corporation into any other corporation (other
than a merger in which the Corporation is the surviving
corporation) or a sale of the assets of the Corporation substan~
tially as an entirety, or any statutory exchange of sacurities with
another corporation, tha holder of each shars of Series A Preferred
Stock shall have the right, after such consolidation, merger, szls
or exchange to convart such shars into the numbar and kind of
shares of stock or other sacurities and the amount and kind of
property recaivable upon such consolidation, merger, sale or
exchange by a holder of tha number of shares of Commonh Stock
izsuable upon conversion of such shares of Series A Preferred Stock
immadiately prior to such consolidation, merger, salse or exchangas.

'\Provision shall be made in any such consolidation, merger, sale or
‘exchange for adjustments in the Conversion Price which shall be as

nearly equivalent as may be practicable to the adjustments provided
for in Paragraph 5(e). The provisions of this Paragraph 5(q) shall
similarly apply to succassive consolidations, mergers, sales or
axchanges. '

(h) The Corporation shall pay any taxes that may be

payable in respect of tha issuance of shares of Common Stock upon

conversion of shares of Series A Presferred Stock, but the Corpo=-
ration shall not be requirsd to pay any taxes which may be payable
in raespect of any transfer involved in the issuance of shares of
Common Stock in a name other than that in which the shares of
Series A Preferred Stock so convarted are registered, and the
Corporation shall not be required to issue or deiiver any such
shares unlass and until tha person requesting such iasuance shall
have paid to the Corporation the amount of any such taxes, or shall
have establishad to the saticfaction of the Corporation that such
taxes have been paid. :

(1) ‘The Corporation may make such reductions in the
Conversion Prics, in addition to those required by subsactions (i)
through (iv) of Paragraph 5(e) above, as it considers to ba
advisable in order that any svent tresated for faederal income tax
purposes as a dividend of stock or stock rights shall net be
taxable to the recipients. ,

(j) The Corporation shall at all times reserve and keep
available cut of its authorized but unizsued Common Stock the full
number of shares of Common Stock izsuable upon the convarsion of
all shares of Series A Preferred Stock than outstanding.

{k) In the event that: »
(1) the CQrporation'shall declare a dividend or any
other distribution on its Common Stock, payable otherwise
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X than in cash ocut qf retained sarnings; or

(ii) the Corporation shall authorize the granting to
the holders of its Common Stock of rights to subscribe
for or purchase any shares of capital stock of any class
or of any othar rights; or

(1ii) the Corporation shall propose to effact any
consoclidation of the Corporation with or marger of ths
Corporation with or into any other corporation or a salas
of the assets of the Corporation substantially as an
entiraty which would result in an adjustment under
Paragraph 5(9).

the Corporation shall cause to be mailed to the holders of record
of Series A Praferrsd Stock at least 20 days prior to the appli-
cable date hereinafter specified a notice stating (x) the dats on
which a racord is to ba taken for the purpose of such dividend,
distribution or granting of rights or, if a record is not to be
taken, the date as of which the holders of Common Stock of record
to be entitled to such dividend, distribdution or rights are to be
deternined or (y) the date on which such consolidation, nerger,
sale or saxchange is expacted to bacome effactive, and the date as
of which it is expected that holders of Commun Stock of record
shall be entitled to exchangs their shares of Common Stock for
securities or other property dalivarable upon such consolidation,
mergsr, sale or exchange. Failure to give such notice, or any
defect therein, shall not affect the legality or validity of such
dividend, distribution, consolidation, merger or sals.

6. Voting Rights. The Seriec A Prefarred Stock shall not
have any voting powers either general or special, except that:

(a) Unlsss the vota or consent of the holders of a
greater number of shares shall than be required by law, the
consent of the holders of at least 66-2/3% of all of the
shares of tha Series A Preferred Stock, and any ona or more
saries of preferrsd stock of the Corporation similarly
affected, at the tima ocutstanding, given in person or by
proxy, either in writing or by a vote at a meating called for
the purpose at which the holders of shares of such series of
preferred stock shall vote togethar as a saparate class, shall
be necessary for authorizing, effecting or validating the
amendment, alteration or repeal of any of the provisions of
the Articles of Incorporation or of any amendmant or
supplament thereto {including any Certificate of Designation
or any similar document relating to any series of prafarred
stock of the Corporation), which would adversaly affect the
prefsrances, rights, powers or privileges of tha Series A
Preferrsd Stock and such other serias of preferrsd stock.
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{h) Unlesa the vots or consent of the holders of a
greater numbesr of shares shall then be required by law, the
consent of the holders of at least 66-~3/3% of all of the
shares of the Saries A Prefarred Stock and all other series of
praferred stock of the Corporation ranking on a parity with
shares of the Serias A Prefarred Stock, sither as to dividends
or upon liquidation, at the time cutstanding, given in person
or by proxy, either in writing or by a vote at a mesting

" callad for the purposae at wvhich the holders of shares of the

Series A Preferrsd Stock and such other series of preferred
stock of the Corporation shall vote together as a single class
without regard to series, shall be necassary for authorizing,
sffecting or validating the creation, authorization or iscue
of any shares of any class of stock of the Corporation ranking
prior to the shares of the Series A Praferrsd Stock as to
dividends or upen liquidation, or the reclassification of any
authorized stock of the Corporation into any such prier
shares, or the creation, authorization or issue of any
ocbligaticn or security convertible intc or aevidencing the
right to purchasae any such prior shares;

(c) Whenever, at any time or times, dividands payable on
the shares of Saries A Prefarred Stock shall be in arrears in
an amount agual to at least six full quarterly dividends on
shares of the Series A Praferrad Stock at the time
outstanding, tha holders of tha ocutstanding shares of Sariax
A Prafarrad Stock shall have the exclusive right, wvoting
saparately as a class together with holdars of shares of any
one or mnora other serias of preferred stock ranking on a
parity with the Serias A Preferrsd Stock either as to
dividends or the distribution of assats upon liquidation,
dissclution or winding up and upon which like voting rights
have been conferred and are exarcisable, to elect two
dirsctors of the Corporation at the Corporation's next annual
meeting of stockholiders and at each subsequent annual meeting
of stockholders. At alections for such directors, each holder
of Series A Praferrad Stock shall be entitled to ona vota for
each share held (tha holders of ghares of any other series of
Praferred Stock ranking on such a parity being entitled to
such number of votes, if any, for each share of stock held as
®may be granted te them). Upon tha vesting of such rigat of

" the holders of Series A Praferred Stock, ths max mum

authorized numbar of membars of tha Board of Directors shall
automatically ba increased by two and the two vacancies so
creatad shall be filled by vota of the holders of the
outstanding sharss of Serias A Preferred Stock (either alcone
or together with the holders of shares of any ona or more
other saries of Praferred Stock ranking on such a parity) as
hareinafter set forth. The right of the holders of Series A
Preferred Stock, voting separately as a class to slect (either
alone or togaether with the holdars of shares of any one or
more othar series of Preferred Stock ranking on such a parity)
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- ', memberg of the Board of Directors of the . Corporation .as
 aforesaid shall continue until.such time as all dividends -
accumulated on the Series A Preferred Stock shall have been -

paid in full, at vhich time such right shall terminate, except

as herein or by law expressly provided, subject to revesting

in the aevent of each and every subsequent default of the
charactar above mentionad. , S '

(d) ZEach director elected by the holders of shares of
Series A Preferred Stock shall continue to serve as such
director for the full term for which he shall have baen
slectsd, notwithstanding that prior to tha end of such term
all dividends on the Series A Preferred Stock shall have baen
paid in full. 1If the office of any director slected by the
holders of Series A Praferred Stock voting as a class becomes
vacant by reason of death, resignation, retirament,
disqualification, removal from office, or otherwviss, the
rewaining director elected by the holders of Series A
Praferred Stock voting as a class may choose a successor who
shall hold office for the unexpired term in respect of which
such vacancy occurred. Whenever the tarm of office of the
directors elected by the holders and the special veting powers
vasted in the holders of Series A Preferrasd Stock as provided
in this paragraph (d) shall have expirsd, the number of
directors shall be such number as may be provided for in the
Anended and Rastated Articles of Incorporation or By-Laws
irrespective of ary increase made pursuant to the provisions
of this paragraph (d4).

7 Reacquired Shares. Shares of Saries A Preferred Stock
convertad, redeemed, or otherwise purchased cor argquired by tha
Corparation shall ba restored to the status of authorized but
unissued shares of praferred stock without dasignation as to,
saries. Lo » e

8. " No Sinking Fund. Shares of Series A Prafarred Stock ara
not subject to the operation of a sinking fund.
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| "IN WITNESS WHEREOF, m§m>nc. “ha
,c.rtiz:lcut- to be signed by Stephen A. Hansel, Lts uni.or nxccutivn

Vica President, and Hinton F. Nobles, Jr., its ZExecutive Vice
President and Secretary, and its Corporats Seal to h. hcruunto

kn.‘.f.:l.xecl this a'n:h day of robmry, 1991.
s
nmm‘ma, ncc. .

L4+ The foregoing instmnnt vas achowlodch b.foto ne this g';*’—h
3’ day of February, 1991, by Hinton F. Nobles, Jr., Executive Vice

. Prasident and Secretary of Barnett Banks, Inc.,. a FPlorida -
1 corporation, on behalf of the corporation.._ :

N
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{ .
. NOTARY PUBLIC, State of F
at Larqo
Hy cwiuion Bxpi.rus:




