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Gentlemen:

of Barnett Banks of Florida, Inc.

t payment cf fees as follows:
Filing $15.00
+ Certified copies {(two)$30.00
TOTAL $45,00

_ Please note that the Certificate relates to shar)e)'sn -
2 previously authorized in the amended and restated Art

of Incorporation of Barnett,

please contact the undersigned.

chiﬁd ﬁ/%ﬁw\
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Very truly yours, 2

;anice R. i

‘/6

//‘f

Enclosed for filing on behalf of our client, Barnett
Banks of Florida, 1Inc., pursuant to Section 607.047(3),
Florida Statutes, is a Certificate of the designation,
preferences, rights end limitations of Series D $3.88
Curmulative Conve.stible Preferred Stock, $0.10 par value,

Also enclosed ig our check in the amount of $45.00 in

<y
- WL

.,
'-.".“11 1 F:'
-d'.—-l -

|‘\’I|,. -
A

a0y 3'
31%1T

o
-
=l

b

C. 1Ay

.
e g o=
R romee ;'r-

‘-—‘_

—-__'.S'OH-'*—-_"

-

———

If you have any questions concerning the encloseq }111,}_.19 .7-
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Division of Corporation ‘ T+
Capitol Building
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Re: Barnett Banks of Florida, Inc. L% L7585 117157 <3 ’ .
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i \ CERTITICATE OF THE DESIGNATION,
. PREFERENCES, RIGHTS AND LIMITATIONS OF

SERIES D $3.88 CUMULATIVE CONVERTIBLE PRFFERRED STOCK
$0.10 PAR VALUE

t ! o f

BARNETT BANKS OF FLORIDA, INC,

Pursuant to Section 6237.047 of the
Florida General! Corporation Act

N
B . -
I PR AP
wN o PR

The undersigned, Stephen A, Hansel and Hinton F.
Nobles, Jr., the Executive Vice President and Secretary,
respectively, of Barnett Banks of Florida, Inc., a Florida Ve
corporation (the "Company"}, c s

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 Company, in
accordance with the provisions of Section 607,047 of the
Florida General Corporation Act and pursuant to resolutions
of the Board of Directors duly adopted at a meeting held
on July 20, 1983, the following resoluticn providing
) for an issue of a series of the Company's preferred stock
to be designated . Series D $3,.88 Cumulative Convertible
Preferred Stock, $0.10 par value:

B ' "Resolved, that pursuant to the authority expressly , !
o : ' granted to the Company's Board of Directors by Article IV
B of the Amended and Restated Articles of Incorporation of

the Company, the Board of Directors hereby establishes a

series of the Company's preferred stock, $0.10 par value per

share, and hereby fixes the designation, the number of sharcs

and the relative rights, preferences and limitations

thereof as follows: ‘
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1. Derignation. The designation of the series
nf preferred atocck crezted by this resclution shall
be Series D $3.88 Cumulative Convertible Preferred
Stock, $0.10 par value (hereinafter referred to as
“Series D Preferred Stock”™), and the number cf shares
constituting such series shall be 468,111 which number
ma; be increased or decreased (but not below:<the number
of shares then outstanding) from time to time by the
Board of Directore. The Series D Preferred Stock shall
rank prior to the common stock of the Company. $2 par
value (the "Cormmon Stock®™), with respect to the payment
of dividends and the distribution of assets and shall
rank pari passu with Series A Preferred Stock, Series
B Prefcrred Stock &nd Series C Preferred Stock of the
Company.

2. Dividend Rights,

{a) The holders of shares of Series D Preferred
Stock shall be entitled to receive, when and as declared
by the Board of Directors, out of funds legally avallable
therefor, cumulative preferentiaml cash dividends, accruing
from the date of issuance, at the annual rate of $3.88
per share, and no more, payable quarterly on the first day
of January, April, July and October of each year (each of
the quarterly y»riods ending on the last day of March,
June, September and December being hereinafter referred to
as a "dividend period”)., Dividends on the Series D
Preferred Stock shall first become payable on the first
day of January, April, July or October, as the case may
be, next following the date of issuance. The date of
issuance of the shares of Series D Preferred Stock
issued pursuant to the mergers of Englewcod Bank and Trust
(the sole subsidiary of First Southern Bank Corp.) dinto
Barnett Bank of Sarasota, N.A. and of Southern Banks of
Florida, Inc. into Barnett Banks of Flerida, Inc. shall
be the effective dates of the mergers (hereinafter
ccllectively referred to as the "Effective Date”).

{b) Dividends on shares of Series D Preferred
Stock shall be cumulative from the date of issuance
whether or not there shall be funds legally available
for the payment thereof. Accumulations of dividends
on Series D Preferred Stock shall not bear interest.
The Company shall not (i) declare or pay or set apart
for payment any dividends or distributions on any stock
renking as to dividends jun.or to the Series D Preferred
Stock (other than @ividends paid in shares of such junior
stock) or {(ii) make any purchase or redemption of, or
any sinking fund payment for the purchase or redemption of,
any stock ranking as to dividends junior tuv the Series D
Prefsrred Stock (other than a purchase or redemption made



by $ssac or delive'y of such junior stock) unless all

dividends payable on 8il outstanding shares of Serles

D Preferred Stock for all past dividend periods shall have

been paid in full or declared and a sufficient sum

set apart for payment thereo!; erVQBed. however, that
_any moneys theretofore deposited in any sinking fund

with respect to any preferred stock of the Corpany

in compliance with the provisions of such sinking fund

may thereafter be applied to the purchase oF redemption

of such preferred stock in accordance with the terms

of such sinking fund regardless of whether at the time

of such spplication all dividends payable on all out-

standing shares of Series D preferred Stock for all past

dividend periods shall have been paid in full or declared

and a sufficient sum set apart for payment thereof.

{c) A1l dividends declared on shares of Series D
preferred Stock and any other class of preferred stock or
gseries thereof ranking on a parity as to dividends with
the Series D Preferred Stock shall be declared pro rata,
so that the amounts of dividends declared per share on the
Series D Preferred Stock and such other preferred stock
for the same dividend periocd, or for the dividend period
of the Series D Preferred Stock ending within the dividend
pericd of such other stock, shall, in all cases, bear to
each other the same ratio that accrued dividends per
share on the shares of Series D preferred Stock and such
other stock bear to each other.

3, Liguidation Preference.

(a) In the event of any liquidation, digsolution

or winding up of the affairs of the Company, whether ]
voluntary or involuntary, the holders of Series D Preferred -
Stock shall be entitled to receive out of the assets of

the Company available for distribution to shareholders

an amount egual to $43.00 per share plus an amount

equal to any accrued and unpaid dividends thereon to and
including the date of such distribution, and no more, vefore
any distribution shall be made to the holders cf any cliass

of stock of the Company ranking junior to the Series 2]
preferred Stock 2s to the distribution of assets.

(b} In the event the assets of the Company available
for distribution to shareholders upon any liquidation,
dissolution or winding up of the affairs of the Company,
whether voluntary or involuntary, shall be insufficient
to pay in full the amounts payable with respect to the
Series D Preferred Stock and any other shares of preferred
stock of the Company ranking on a parity with the Series
D preferred Stock as to the distribution of assets, the
holders of Series D preferred Stock and the holders of
such other prefer ed stock ghall share ratably in any dis-
tribution of assets of the Company in propertion to the
full respective preferential amounts to which they are
entitled.
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{c) The merger or consolidation of the Corpany
into or with any other corporation, the rerger or
cons=~lidation of any other corporation into or with the
Company or the sale of the assets o! the Company substantieall:
as an entirety shall not be deered 2 liguidation, dissclutiz:
or winding up of the affairs of the Corpany within th:
meaning of this Paragraph 3.

4. Rederption.

{a} The Corpany, at its option, may redecer all
or any shares of Series D Preferred Stock at any tire
after 36 months from the Effective Date, at a rederption
price consisting of the sum of (i) $43.00 per share plus
(i) an amount egual to accrued and unpaid dividends
thereon to and including the date of redenption {(the
*Redemption Price”); provided, however, that no shares of
Series D Preferred 5tock shall be redeemed unless for each
of three consecutive months occurring 2fter 33 months {rom
the Effective Date the Common Stock shall have maintained an
average dally closing price of at least $45.75 per share
(the "Floor Price"). The Floor Price shall be sukbjact to
adjustment to give effect to any of the events described
in Paragraph 5(d) by multiplying $49.75, or such other
previously adjusted dollar amount, by & fraction the
nurerator of which shall be the number of shares of Cormrmon
Stock outstanding immediately prior to the happening of

any such event and the denominator cf which shall be the
number of shares of Common Stock outstanding immediately
following the happening of any such event. The clesinc
price for any day shall mean the last reported szles price
regular way on such day or, in case no such sale takes
place on such day, the average of the reported closing bid
and asked prices regular way, on the New York Stock
Exchange, or, if the Common Stock is not then listed on
such Exchange, on the principal national securities
exchange on which the Common Stiock is listed for trading,
or, if not ther listed for trading on any national securi-
ties exchange, the average of the closing bid and askeld
prices of the Common Stock as furnished by the National
Quotation Bureau, Inc., or if the National Quotation
Bureau, Inc. ceases to furnish such information, by a
comparable independent securities gquotation service.

(b) 1f less than all the outstanding shares of
Serjes D Preferred Stock are to be redeemed, the shares
to be redeemed shall be selected pro rata as nearly as
practicable or by lot, as the Board of Directors may

determine,

(¢) Whensver the Company shall redeem any shares of
Series D Preferred Stock, the record date i.or the payment
of any dividend on the Common Stock payable for the
dividend period in which the redemption date occurs shall
be the same as the record date for the payrent of divi-
dends on the Series D Preferred Stock.

&
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{4y Ketrtice of any relerption shall Le givern b, fairer
class mail, postage prepaid, mailed nut Jess than 62 nor
more than 90 days prior tc the date fixed for reldesption

to the holders of 1ecord of the

Stock shall have been satisfied.

(iii) the date on which the requireme

stares of Series D Prefer-
red Stock to be redeermed, at their sespective adlresses
appearing on the books of the Corpany.
rede-ption shall not be given unless the regulterenis cf
Paragrarh 4{a) concerning the Floor Price of the Corrzrn
Notice 5o railed shall
be conclusively presured to have been duly given whether
or not actually received. Such notice shall state: (1)
the date fixed for redemption; (31} the Rederpticn Price;

Botice of the

nte of Paragrarh 4tla)

concerning the Floor Price were satisfied; {(iv} the right

of the holders of Series D preferre
stock into Common Stock until the ¢
15th day prior to the redemption date lor the next succeed-

d Stock to convert such
jose of business on the

ing business day, if the 15th day is not a business day):
held by such holder are to

be redeemed, the number of shares to be redeemed fror such
holder; and (vi) the place(s) where certificates for such

{v; if less than all the shares

shares are to be gsurrendered for

payment of the Rederption

pPrice. 1f such notice is mailed as aforesaid, and if on
or before the date fixed for redemption funds sufficient
to redeer the shares called for rederption are set aside
by the Company in trust for the accouant of the holders of
the shares to be redeemed, notwithstanding the fact that
any certificate for shares called for redemption shall not

have been surrendered for cancellation,

on end after the

redemption date the shares represented thereby 50 called

for redemption shall be deemed to be no

longer outstanding,

dividends thereon shall cease to accrue, and all rights cf
the holders of such shares as shareholders of the Cormpany

shall cease, except the right to rec
Price, without interest, upon sulren

eive the Redemption
der of the certificate(s)

representing such gshares. Upon surrender in accordance

with the aforesaid notice of the
ghares so redeemed (duly endorse
appropriate instruments of transfer,

certificate(s) for any
8 or accompanied by
if so required by the

Company in such notice), the holders of record of such

shares shall be entitled to receive the

without interest.

(e) At the option of the Com
redemption is mailed as aforesaid,

Redemption Prace,

pany, if notice of
and if prior to the

date fixed for redemption funds gufficient to pay in full

the Redemption Price are deposited
account of the holders of the shares to
a bank or trust company named in such notice doing business

in trust, for the

be redeemed, with

in the Borough of Manhattan, the City of New York, State
of New York or the City of Jacksonville, State of Florida
and having capital, surplus and undivided profits of at
trust company slso may be

least $3 million, which bank or
the transfer agent and/cr payin
Preferred Stock. notwithstandin
jcate for shares called for red

g agent

for the Series D

g the fact that any certif-

emption

shall not have becon



surrendered for cancellation, on ard after such cdate !
Geposit the shares represented therely sc catled fot
rederption shall be desred to e no longer outstanding,
and all rights of tae holders of such shatwes as share-
holders of the Company shall cease, except the right of
the holders thereof to convert such shares in accordance
with the provisions of Paragraph 5 at any time prior to
the close of business on the 15th day prior to the reder;-
tion date {or the next succeeding business day, 3! the
15th day is not a business day), and the right of the
holders thereof to receive out of the funds so deposited
in trust the Redemption Price, without interest, upon
currender of the certificate(s) retresenting such shares.
Any funds so deposited with such bank or trust cormpany in
respect ol shares of Series D pPreferred Stock converted
before the close of business on the 15th day prior to the
rederption date (or the next succeeding business day, if
the 15th day is not a business day) shall be returned to
the Company upon such conversion. Any funds so deposited

with such a bank or trust company whick shall rerain
unclaimed by the holders of shares called for redemption
at the end of six years after the redermption date shall be
repaid to the Company, on demand, and therealiter the
holders of any such shares shall look only to the Corpany
for the payment, without interest, of the Rcderption
Price.

(f} Any provision of this Paragraph 4 to the contrary
notwithstanding, in the event that any gquarterly davidend
payable on the Series D Preferred Stock shall be in =
arrears and until all such dividends in arrears shall have
been paid or declared and set apart for payment, the
Company shall not redeem sny shares of Series D Preferred
Stock unless all cutstanding shares of Series D Preferred’
Stock are simultaneously redeemed and shall not purchase
or ctherwise acquire any shares of Series D Preferred
Stock except in accordance with a purchase offer made by
the Company on the same terms to all holders of record of
Series D Preferred Stock for the purchase of all outstand-
ing shares thereoc..

' 5. Conversion Rights. The holders of shares of
Series D Preferred Stock shall have the right, at their
option, to convert such shares into shares of Common Stock
on the following terms and conditions:

{a} Shares of Series D Preferred Stock shall be
convertible at any time into fully pu#id and nonassessable
shares of Common Stocvk (calculated as to each conversion
to the nearest 1/100,000 of a share) at the initisl
rate of 0.96 shares of Common Stock for each share
of Series D Preferred Stock surrendered for conversion
{the "Conversion Rate”), The Conversion Rate shall be
gubject to adjustment from time to time as hereinafter
provided. No payment or adjustment shall be made on
account of any accrued and unpaid dividends on shares of
Series D Preferred Stock surre-dered for conversion prior



to the record date for the deterrination of shareholders

entitled to such dividends. it
preferred Stock shall be called

any shares of Series D
for rederption, the right

to convert the shares designated for redemption shall ter-

minate at the close of business

on the 1%th day prior to

the rederption date (or the next succeeding business day,
{f the 15th day is not a business day) unless default be

made in the payment of the Redemption Price.

in the event

of default in the payment of the Redemption Price, the
right to convert the shares designated for redemption shall
terminate at the close of business on the business day
immediately preceding the date that such default is cured.

(b} 1n order to convert shares of Series D Preferrew
stecok into Common Stock, the holder thereof shall surrender
the certificate(s) therefor, duly endorsed 1f the Company
shall so reqguire, or accormpanied by appropriate instruments

of transfer satisfactory to the

Company, at the office of

the Transfer Agent(s) for the Series D Preferred Stock, or
at such other office as may be designated by the Company.
together with written notice that such holder irrevccably

elects to convert such shares.

Such notice shall aiso

gtate the namefls) and address(es) in which such holder
wishes the certificate(s} for the shares of Comnon

Stock issuable upon conversion to be issued.

As socn PS8

practicable after receipt of the certificate{s) represent-
ing the shares of Series D Preferred Stock to be cornverted
and the notice of election to convert the same, the

Company shall issue and deliver

at said office a certifi-

cate or certificates for the number of whole shares of
Common Stock issuable upon conversion of the shares of
Series D Preferred stock surrendered for conversion,

together with a cash payment in
gshare, as hereinafter provided,
to receive the same. Shares of

1ien of any fracticn of a
to the person(s) entitled’
Series D Preferred Stock

ghall be deemed to have been converted immediately prior

to the close of business on the

date such shares are

gurrendered for conversion and notice of election to

convert the same is received by

the Company in accordance

with the foregoing provisions, and the person(s) entitled
to receive the Common Stock issuable upon such conversion

ehall be deemed for all purpose
such Common Stock as of such da

(¢) No fractional shares
jssued upon conversion of any s
Stock. 1If more than one ghare

s as record holder{s) of
te.

of Common Stock shall be
hareg of Series D Preferred
of Serles D preferred Stock

is gsurrendered at one time by the same holder, the number
of fulil shares isguable upon conversion therecf shall be
computed on the bagis of thu aggregate number of shares so
surrendered. If the conversion of any shares of Series D
preferred Stock results in a fractional share of Common
stock, the Company shall pay cash in lieu thereof inean
amount equal to such fraction multiplied by the .
closing price, as defined in Paragraph 4({a} above, on the
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date on which the shares cof Series D Preferred Stock were
duly surrendered for conversion, or if such date is not a
trading date, on the next succeeding trading date.

(d}) In the event the Company shall at any time
{i) pay a dividend or make a distribution to holders of
Common Stock in siares of Common Stock, {11) subdivide its
outstanding shares of Common Stock into a larger number of
shares, or {(iii) combine its outstanding shares of Cormmon
Stock into a smaller number of shares, the Conversion Rate
in effect at the time of the record date for such dividend

or distribution or the effective date of such subdivision
or combination shall be adjusted so that the holder of any
shares of Series D Preferred Stock surrendered for conver-
sion after such record date or effective date shall be
entitled to receive the number of shares of Common Stock
whicn he would have owned or have been entitled to receive
immediately following such record date or effective date
ha3 such shares of Series D Preferred Stock been converted
immediately prior thereto.

{e} 1In the event the Company shall at any time
{i) pay a dividend or make a distributicn to holders of
Series D Preferred Stock in shares of Series D Preferred
Stock, (ii} subdivide its outstanding sharce ' of Series D
Preferred Stock into a larger nunmber of shares, or (iii}
combine its outstanding shares of Series D Preferred Stock
into a smaller number of shares, the Conversion Rate in
effect at the time of the record date for such dividend
cr distribution or the effective date of such subdivision or
combination shall be adjusted proportionately together with
the dividend rate, the Redemption Price and the amount
‘payable upon any liguidation, dissolution or winding up
of the affairs of the Company.

(£} Whenever the Conversion Rate shall be adjusted
as herein provided (i} the Company shall forthwith keep
available at the office of the Transfer Agent(s) for the
Series D Preferred Stock a statement describing in reason-
able detail the adjustment, the facts requiring such
adjustment and the rethod of calculation used; and (ii)
the Company shall cause to be mailed by first cli:s mail,
postage prepaid, as soon as practicable to each holder of
record of shares of Series D Preferred Stock a notice
stating that the Conversion Rate has been adjusted and
setting forth the adjusted Conversion Rate.

(g} In the event of any consclidation of the
Company with or merger of the Company into any other
corporation (other than a merger in which the Company is
the surviving corporation) or a sale of the assets of
the Company substantially as an entirety, the holder of
each share of Series D Preferred Stock shall have the right,
after such consolidation, merger or sale to convert such
share into the number and kind of shares of stock or other
securities and the amcunt and kind of property receivable



upoh such consolidation, merger cr ga’. .« hotder of
the number of shares of Comron Stock

of such shares of Series D Preferred t . .rrelistely praor
to such consolidation, merger or sale. 7. svisicon shall

be made for adjustments in the Conversion Rate which

shall be as nearly eguivalent as may be practicable to

the adjustments provided for in Paragraphs 5 {(d) and 5(e).

The provisions of this Paragraph 5(g} shall similarly
apply to succtessive consplidations. mergers and sales.’

{h} The Corpany shall pay any taxes that may be
payable in respect of the issuance of shares of Common
Stock upon conversion of shares of Series D Preferred
Stock, but the Corpany shall not be regrired to pay
any taxes wiiich may be payable in respect of sny transfer
involved in the istuance of shares of Common Stock in &
name other than that in which the shares of Series D
Preferred Stock £0 converted are registered, and the
Company shall not be required to issue or deliver any such
shares uniess and until the person{s) reguesting such
issuance shall have paid to the Company the amount of any
such taxes, or shall have established to the satisfaction
of the Company that such taxes have been paid.

(i} ‘The Company shall at all times reserve and
keep available out of its authorized but unissued Common
Stock the full nurnber of shares of Common Stock issuabdble
upon the conversion of all shares of Series D Preferred
Stock then outstanding.

(3j) In the event that:

{i) the Company shall declare a dividend or
any other distribution on its Common
Stock, payable otherwise than in cash
put of retained earnings; or

{ii} the Company 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 other rights; or

(iif) the Company shall propose to effect any
consolidation of the Company with or
merger of the Company with or into any
other corporation or a sale of the assets
of the Company substantially as an entirety
which would result in an adjustment under
paragraph 5{g), .

the Company shall cause to be mailed to the holders
of record of Series D Preferred Stock at least 20
days prior to the applicable date hereinafter speci~
fied a notice stating (x) the date on which a record

- @ ywon conversion




is to be taken for the purpose of such dividend,
distribution or rights or, if & record is not to be
taken, the date as of which the holdars of Common
Stock of record to be entitled to such dividend,
distribution oy rights are to be determied or (y)
the date on which such consolidation, merger or sale

is expected to become effective, and the date as of
which it is expected that holders of Cormon stock of
record shall be entitled to exchange their shares of
Common Stock for securities or other property deliver~
able upon such consolidation, merger or sale.

Failure to give such notice, or any defect therein,
shall not affect the legality or validity of such
dividend, distribution, consolidation, merger

or sale.

€. Voting Rights.

(a) Except as otherwise provided herein or as
required by law, the holders cf Series D Preferred Stock
shall be entitled to one vote for aach share held on all
matters on which the holders of Common Stock sre entitled
+o vote and shall vote together with the holders of Common
Stock and ncc as a separate class or geries

(b) 1In the event that any quarterly dividend

. payable on the Series D Preferred Stock is in arrears,

the holders of Series D Preferred Stock shall be entitled
to the greater of (i) one vote £or each share held, or (1i}
one vote for each whole share of Common Stock into which
hig Series D Preferred Stock is then convertible, For

the purposes of this Paragraph 6(b), dividends or . the
Series D Preferred Stock shall not be deemed in arrears if
they have been paid or declared and set apart for payment
prior to the time of the taking of a vote by the holders
of Common Stock and the holders of ceries D Preferred Stock.

7. Reacguired Shares, Shares of Series D
Preferred Stock converted, redeemed, or otherwise purchased
or acquired by the Company shall be restored to the status
of authorized but unissued shares of preferred stock
without designation as to series.

8. No Sinking Fund. Shares of Series D
preferred Stock are not subject to the operation of a

sinking fund.




1N WITHESS WHEREOF, BARNETT BANKS OF FLORIDA, INC..
has caused this Certificate to be siyned by stephen A,
Hansel, its Executive Vice pPresident, and Hinton F. ot les,
Jr., its Secretary, and its Corporate seal to be hereunto

affixed this 2\ ~y day of October, 1983.
nc.

BARNETT BANKS oF FLORIDA,

BY
Stephen
gxecutive

ol U

Secretary

STATE OF FLORIDA )
)

couNTY OF DUVAL }

The foregoing instrument was acknowledged pefore me
+his 3\t day of October, 1983, by Stephen A. Hansel,
txecutive Vice president of Barnett Banks of Florida, Inc..

a Fiorida corporation corporation, on behalf of the corporation.

N ﬁEY PUELIC, State o% Fiorida

OT
at rge Botary Pubbe Steta of Forids

) I-"‘h-lﬂ'fil:h-—-\-lu-
My Commisgsion expires:

h&ﬂﬁﬁu&ﬁumn.%




