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Florida Department of State, Jim Smith, Secrelary of State

DOMESTIC/FOREIGN pate: | li I /’Z!

RETURNED TO: Coapital Connection C.1.5.
—— LAZATOSE o Prentice-Hall
CT Corp. Systems _Empire
Holland & Xnight .
JVA Otherudbmp_m? . F’\f'{lu’l (g . 4 .S{.Lr\,‘w
k] T [

SUBIECT: &l v e Tt S gy, -
Reference Number: Ja)Glis T — Amount Received $.5v 1A

Your document la rejected for the following reason{s):

Total amount due: . $__ .~

—— 00 rTecords indicate that the correct name of your
corporation is as it appears on the encloscd computer
printout. Correct, your document acgordingly.

Please entitle your document .

The new name is not distinguishable from the name of an
existing entity on file, Please select a new name and
revise your document accordingly.

REY ) ~The new name is not distinguishable from the name of &
voluntarily dissolved c¢orporation which by law must be
hela for 120 davs afler the vol. diss. effective date.
Pleare selccl a naew name and revise your decument
necordingly.

The document nmust be signed by the chairman or any vice
chairman of the board of dlirectors, president, or any
other officer. The person signing must list his name
and title,

The designation of cach voting group entitled to vote

separately on the emendment, and a ztatement that the

number of votes cast for the amendment by cach voting

group was sufficient for approval by that voting group
must be contained in the document, OR a statement that
the amendment was ‘approved by unanimeus consent of all
sharcholders entitled to vote,

If there are members entitled to vole on an smendment,
the document must contain (1) the date of adoption of
the amendment by the members, and (2) a statement that
the number of votes cast for the amendment was
sufficient for approval. I{ there are no_members or
members entitled Lo yvote on an rmendment (1) a state-
ment that there are no membera cr members entitled to
vote on the amendment and (2) Lhe date of adowtisn of
the amendment by the board of directors.

The corperation was disselved for failure to file its
ecorporate annual report, The corp. must be reinstated
before the document will be proccssed. See attached.

The proper forms with instrueclions ars enclosed.

v o’t‘lrmt&l;ks,u__‘tsg.:\cg_‘ et u»\ak\t
\.:{._ # o L LSRN LAy R dea ey sty
CLLY {sh vl (e Aoy 1o b } .
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You may contact the, undersigned if you have any questions.

C\‘JM_&.‘;&‘.&_‘ ’ L‘L’I_CQF_- X (o04) aete6 SR/
CORPORATE SPECIALIST/ANENDMENT SECTION
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ARTICLES OF AMENDMENT e S & Vs
CERTIFYING THE DESIGNATION, a0ty
PREFERENCES, RIGHTS AND LIMITATIONS OF. , lu 2
Series ¢ $4.00 CUMULATIVE CONVERTIBLE PREFERRED STOCK .,
$0.10 PAR VALUE .
of : !

BARNETT BANKS, INC.

Pursuant to Section 607.0602 of the
Florida Business Corporation Act

The undersigned, Charles E. Rice and Charles W. Newman,
Chairman of the Board and Chief Executivae Office and Executive Vice
President and Assistant Secretary, respectively, of Barnett Banks,
Inc., a Florida corporation (the "Corporation®),

DO HEREBY CERTIFY:

: That, the Board of Directors duly adopted in principle
resolutions at a meeting of the Board of Directors held on August
27, 1991, which designate a series of preferred stock to be known
as Series C $4.00 Cumulative Convertible Preferred Stock and which
establish the relative rights and preferences therecf and pursuant
to such resolutions duly adopted at that meeting and in accordance’
with Section 607.0825 of the Florida Business Corporation Act, the
resciutions authorize the Executive Committee of the Board of
Directors to adopt in final form the resolution designating and
setting forth the terms of such series of preferred stock. The
Executive Committee of the Board of Directors at a meeting duly

"held on September 5, 1991, duly adopted the following resclution

providing for an issue of a series of the Corporation’s preferred
stock to be designated Series C $4,00 Cumulative Convertible
Preferred Stock, $0.10 par value, such action being adopted without
shareholder approval which is not required:

RESOLVED, 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 Restated Articles of Incorporation of
the Corporation, the Board of Directorsg hereby establighes a series
of the Corporation’s preferred stock, $0.10 par value per share,
and hereby fixes the designation, the number of shares and the
relative rights, preferences and limitations thereof as follows:

1. Designation. The designation of the series of preferred
stock created by this resolution shall be Series C $4.00 Cumulative
Convertible Preferred Stock, $0.10 par value of the Corporation
(hereinafter referred to as "Series C Preferred Stock"), and the
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number of shares constituting such series shall be 2,300,000 which
number may be increased or dacreased (but not below the nunber of

b:.sharas then outstanding) from time to time by the Board of

pirectors. The Series C Preferred Stock shall rank prior to the
common stock of the Corporation, §2 par value (the "Common stock"),
with respect to the payment of dividends and the distribution of
agsets and shall rank pari passu with the Series A $4.50 Cumulative
convertible Preferred Stock and the Series B $2.50 cumulative

iy Convertible Preferred Stock. :

2. pividend Riohts. .

(a) The holders of shares of Series C Preferred Stock
shall be entitled to rec2ive, when and as declared by the Board of
Directors, out of funds legally available therefor, cunulative
preferential cash dividends, accruing from the date of issuance, at
the annual rate of $4.00 per share, and nc more, payable quarterly
on March 31, June 30, September 30 and December 31 of each year
(each of such quarterly periods being hereinafter referred to as a
wdividend peried"). Dividends on the Series C Preferred Stock
shall first become payable on December 31, 19591. The date of
jssuance of the shares of Series C Preferred Stock issued shall be
September 12, 1991 (hereinafter referred to as the "Issue Date").

(b} Dividends on shares of Series C Preferred Stock

' " ghall be cumulative from the date of issuance whether or not there

shall be funds legally available for the payment therec{f.
Accumulations of dividends on Series C Preferred Stock shall not
bear interest. The Corporation shall not (i) declare or pay or set
apart for payment any dividends or distributions on any stock

/i ranking as to dividends junior to the Series C Preferred Stock

{other than dividends 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 to the Series C Preferred Stock (other than a purchase or

redemption made by issue or dellivery of such junior stock) unless

all dividends payable on all outstanding shares of Series C

‘ 7‘;i Preferred Stock for all past dividend periocds shall have been paid

in full or declared and a sufficient sum set apart for payment

. thereof; provided, however, that any moneys theretofore deposited

in any sinking fund with respect to any preferred stock of the
Corporation in compliance with the provisions of such sinking fund
may thereafter be applied to the purchase or redemption of such
preferred stock in accordance with the terms of such sinking fund
regardless of whether at the time of such application all dividends
payable on all outstanding shares of Series C 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) All dividends declared on shares of Series C
Preferred Stock and any other class of preferri.d stock or series
thereof ranking on a parity as to dividendr with the Series C
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Praferred Stock shall be declared pro rata, so that the amounts of
dividends declared per share on the Series € Preferred Stock and .
such other preferrad stock for the same dividend period, or for the
dividend period of the Series C Preferred Stock ending within the
dividend period of such other stock, shall, in all cases, bear to
each other the sawa ratlo that accrued dividends per share on tha
shares of Series C Preferred Stock and such other stock bsar teo

each cother.

' (d) Dividends payable on the Series C Preferred Stock
for any period greater or less than a full dividend period shall be
computed on the basis of a 360-day year consisting of twelve 30-day
months. Dividends payable on the Series C Preferred Stock for each
' full dividend peried shall be computed by dividing the annual
~ dividend rate by four.

3. Liguidation Preference.

‘ (a) In the event of any liquidation, dissclution or
. winding up of the 1ffairs of the Corporation, whether voluntary or
involuntary, the holders of Series C Preferred Stock shall be
" entitled to receive out of the assets of the Corporation available
" tfor distribution to shareholdnrs an amount equal to $50.00 per
_share plus an amcunt equal to any accrued and unpaid dividends

thereon to and including the date of such Jistribution, and no
more, before any distribution shall be made to the holders of any
class of stock of the Corporation ranking junior to the Series C
Preferred Stock as to the distribution of assets.

(b} 1In the event the assets of the Corporation available
for distribution to shareholders upon any liguidation, dissolution
or winding up of the affairs of the Corporation, whether voluntary
" or involuntary, shall be insufficient to pay in full the amounts
. payable with respect to the Series C Preferred Stock and any other
shares of preferred stock of the Corporation ranking on a parity
with the Series C Preferred Stock as to the distribution of assets,

., the holders of Series C .ceferred Stock and the holders of such

other preferred stock shall share ratably in any distribution of
assets of the Corporation in proportion to the full respective
preferential amounts to which they are entitlec.

.

(c) The merger or consclidation of the Corporation into
or with any other corporation, the merger or consolidation of any
other corporation into or with the Corporation or the sale of the
assets of the Corporation substantially as an entirety shall not be
deemed a liquidation, dissolution or winding up of the affairs of
the Corporation within the meaning of this Paragraph 3.’

4. Redemption

' i
. (a) The Corporation, at. its option, with the prior
consent of the Board of Governors of the Federal Reserve System,
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. may redeem any or all sharet of Series C Preferred Stock at any
" time (1) on or after Octover 15, 1995, and prior to but not
_including September 30, 1796, at a redemption price of $52.40 per

share, and on or after Septamber 30, 1996, at the redemption prices
get forth below, plus (il) in any such case, an amount equal to
accrued and unpaid dividends therson to and including the date of
redemption (the "Redemption Price"):

: September 30, 1996 $ 52.00
Septamber 30, 1997 % 51.60
September 30, 1998 $ 51.20
September 30, 1939 $ 50.80
September 30, 2000 $ 50.40
September 30, 2001 and thereafter $ 50.00

(b) If less than all the cutstanding shareg of Series C
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.

{c¢) Whenever the Corporation shall redeem any shares of
Series ¢ Preferred Stock, the record date for 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 payment of dividends on the Series C Preferred Stock,

(d}) Notice of any redemption shall be given by first
class mail, postage prepaid, mailed not less than 30 nor more than
60 days prior to the date fixed for redemption to the holders of
record of the shares of Series C Preferred Stock to be redecmed, at
their respective addresses appearing on the. bocks of the
Corporation. HNotice so mailed shall be conclusively presumed to
have been duly given whether or not actually received. Such notice
shall state: (i) the date fixed for redemption; (ii)} the Redemption
Price; (iii) the right of the holders of Series C Preferred Stock
to convert such stock into Common Stock until the close of business
on the tenth day preceding the redemption date and the then
effective conversion price; {iv) 1f less than all the shares heild
by such holder are to be redeemed, the number of shares to be
redeemed from such holder; and (v) the place where certificates for
such shares are to be surrendered for payment of the Redemption
Price. If such notice is mailed as aforesaid, and if on or before
the date fixed for redemption funds sufficient to redeem the shares
called for redemption are set aside by the Corporation in trust for
the account 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 cancellatlon, on and
after the redemption date the shares represented thereby so called
for redemption shall be deemed to be no longer outstanding,

-4 -
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dividends thereon shall cease tc accrua, and all rights of the
holders of such shares as shareholders of the Corporation shall
cease, except the right to receive the Redemption Price, without
interest, upon surrender of the certificate representing such-
gshares, Upon surrender in accordance with the aforesaid notice of
the certificate for any shares so redeemed (duly endoersed or
accompanied by appropriate instruments of transfer, if so required
by the Corpouration in such notice), the holders of record of such
shares shall be entitled teo receive the Redemption Price, without
interest. '

: (e) Any provision of this Paragraph 4 to the contrary
notwithstanding, in the event that any quarterly dividend payable
on the Series  Preferred Stock shall be in arrears and until all
such dividends in arrears shall have been paid or declared and set
apart for p yment, the Corporation shall not redeem any shares of
Series C Pre.erred Stock unless all outstanding shares of Series C
pPreferred Stock are simultaneously redeemed and shall not purchase
or otherwise acquire any shares of Series C Preferred Stock except
in accordance with a purchase offer made by the Corporation on the
same terms to all holders of record of Series C Preferred Stock for
the purchase of all ocutstanding shares thereof.

5. Conversion Rights. The helders of shares of Series €
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 C Preferred Stock shall be con-
vertible _at any ¢time into that number of fully paid and
nonassessable shares of Common Stock (calculated as to each
conversion to the nearest 1/100th of a share) obtained by dividing
$50,00 by a conversion price of $39.50 per share (the "Conversion
Price"). The Conversion Price shall be subject to adjustment from
time to time as hereinafter proevided. No payment or adjustment
shall be made on account of any accrued and unpaid dividends on
shares of Series C 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 issued upon such conversion subsequent to the record date for
the determination of shareholders entitled to such dividends. If
any shares of Series C Preferred Stock shall be called for
redemption, the right to convert the shares deslignated for
redemption shall terminate at the close of business on the tenth
day preceding the date fixed for redemption unless default is 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. :
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. (b) In order to convert shares of Series C Preferrad '~
'gtock jinte Common Stock, the holder therwof sghall surrendaer the
_certificate therefor, duly endorsed if the Corporation shall so
require, or accompanied by appropriata instruments of transfer
asatisfactory to the Corporation at the office of the Transfar Agent
for the Series C Praferrsd Stock, or at such other office as may be
designated by the Corporation, together with written notica that
such holdar irrevocably elects to convert such shares, Such netice
shall alsc state the name and address in which such holder wishes
the certificate for tha shares of Common Stock issuable upon

""" conversion to be issued. As soon as practicable after receipt of

the certificate representing the shares of Series C Preferred Stock
to be converted and the notica of election to convert the same, the
Corporation shall issue and deliver at said office a cartificate or
_certificates for the number of whole shares of Common Stock
' issuable upon conversion of the shares of Series C Preferred Stock
surrendered for conversion, together with a cash payment in lieu of
any fraction of a share, as heraeinafter provided, to the person
entitled to receive the same. Shares of Series C Preferred Stock
shall be deemed to have been converted immediately prilor to the

. close of business on the date such shares are surrendered for
' conversion and notlce of election to sonvert the same is received
by the Corporation in accordance witn the foregoing provisions, and
the person entitled to receive the Common Stock issuable urdn such
conversion shall be deemed for all purposes as record | vlder of

. such Common Stock as of such date. | | s -

(c) In the case of any share of Series C Preferred Stock ™
which is converted after any record date with respect to the
payment of a dividend on the Series C Preferred Stock and on or
prior to the date on which such dividend is payable by the
Corporation (the "Dividend Due Date®) the dividend due on such
Dividend Due Date shall be payable on such Dividend Due Date to the
‘holder of record of such share as of such preceding record date
‘notwithstanding such conversion, Shares of Series C Preferred
Stock surrendered for conversion during the pericd from the close
' of business on any record date with respect to the payment of a
;' dividend on the Series ¢ Preferred Stock next preceding any
pividend Due Date te¢ the opening of business on such Dividend Due
Date shall ({except in the case of shares of Series C Preferred
Stock which have been called for redemption on a redemption date
' within such periocd) be accompanied by payment in New York Clearing
. House funds or other funds acceptable to the Corporation of an

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

. the shares of Series C Preferred ‘Stock being surrendered for .
conversion. The dividend with respect to a share of Series C
 Preferred Stock called for redemption on a redemption date during
. the period from the close of business on any record date with
_respect to the payment of a dividend on the Series C Preferred .
Stock next preceding any Dividend Due Date 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
T ' i
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‘aividend record date notwithstanding the conversion of such share .-,
of Saries C Preferred Stock after such record date and prior to.
such Dividend Due Date, and the holder convarting such share of 7

f'Serie- C Preferred Stock need not include a paymant of such ...
i dividend amount upon surrendar of such share of Series C Praferred
i gtock for conversion. Except as provided in this paragraph, no

payment or adjustment shall be made upon any cenversion on account -
of any dividends accrued on shares of Series C Preferred Stock .

t

, surrendered for conversion or on account of any dividends on the
.Common Stock issued upon conversion.i ‘ _

5

P _ -
(d) No fractional shares of Common stock shall be issued

" upon conversion of any shares of Saeries C Preferred Stock., If more ..

than one share of Series C Praferred Stock is gsurrendered at ona
time by the same holder, the number of full shares issuable upon
conversion thereof shall be computed on the basis of the aggregate
number of shares so surrendered. If the conversion of any shares
of Series C Preferred Stock results in a fractional share of Common

:: Stock, the Corporation shall pay cash in lieu thereof in an amount

equal to such fraction multiplied by the closing price, as defined
in subsection (vi) of Paragraph 5(e} below, on the date on which
the shares of Series C Preferred Stock were duly surrendered for
‘conversion, or if such date is not, a trading date, on the next
succeeding trading date. P o
(e) The conversion Price 8hall be adjusted from time to
~time as follows: L

(1) 1In case the Corpeoration shall pay or make a
dividend or other distribution on shares of Common Stock in Common .

. Stock, the Conversion Price in effect at the opening of business on

the day following the date fixed - for the determination of f”

- - stockholders entitled to receive | 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 clese of business on the date

_ fixed for such determination and the denominator shall be the sum

of such number of shares and the total number of shares
constituting such dividend or other distribution, such reduction to
become effective immediately after the opening of business on the

' day following the date fixed for such determination. For the
1. . purposes of this subsection, the number ¢f shares of Common Stock
. at any time outstanding shall not include sharez held in the
. treasury of the Corporation but shall include shares issuable in
- respect of scrip certificates issued in lieu of fractions of shares
.. of Common Stock. The corporation will not pay any dividend or make
.. any distribution on shares of Common Stock held in the treasury cf
- the Corporation. R .

(ii) In case thé cérgcfation shall issue rights or

* warrants to all holders of its Common Stock entitling them to °
. subscribe for or purchase shaves of Common Stock at a price per




:shar. less than tha curraent markst piicc par share (determined as

”'prnvided in subsection (vi) balow) of the Common Stock on the date.
i, fixed for the determination of stockholders antitled to receive
' "guch rights or warrants {other than pursuant to a dividend

reinvestrpent plan}, the Conversion Price in effect at tha opening

“ of business on the day following the date fixed for such

determination shall be reduced by multiplying such Conversion Price
by a fraction of which the numerator shall ba the number of sharas
of Common Stock outstanding at the closa of business on the date
_fixed for such determination plus the number of shares of Common
. gtock which the aggregate of the offaring price of the total number
of shares of Common Stock seo offered for subscription or purchase
would purchase at such current market price and tha denominator
ghall be the numbar of shares of Common Stock outstanding at the
close of business on the date fixed for such determination plus the
number of shares of Common Stock =0 offered for subscription or
purchase, such reduction to become effective immediately after the
opening of business on the day following the date fixed for such
determination. For the purpcses of this subsection (ii), the
number of shares of Common Stock at any time cutstanding shall not
include shares held in the treasury of the Corporation but shall
include shares issuable in respect of scrip certificates jssued in
lion of fractions of shares of Common stock. Tha Corporation will
not issue any rights or warrants in respect 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 number 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 effective

. shall be proportionately reduced, and, conversely, in case
. outstanding shares of Common Stock shall each be combinec 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
i | which such combination becomes effective shall be proporticnately

. increased, such reduction or increase, ax the case may be, to
 pecome effective immediately after the opening of business on the -

day following the day upon which such subdivision or combination

becomes effective. i

>(iv) In case the COrﬁoration shall, by dividend or

”'f.btherwise, distribute to all holders of its Common Stock evidences

of its indebtedness or assets (including securities, but excluding

: any rights or warrants referred to in subsection (ii) above, any

dividend or distribution paid in cash out of the earned surplus of
the Corporation and any dividend cor distribution referred to in
subsection (i) above), the Conversion Price shall be adjusted so
that the same shall equal the price determined by multiplying the
conversion Price in effect inmediately prior to the close of
business on the date fixed for the determination of stockholders
entitled to receive such distribution by a fraction of which the
numerator shall be the current market price per share {determined

e b e ey e
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eries C preferred stock

Shares of ©
uired by - the

M-
rted, redeemed, or otherwise'purchased o

conve
Corpor n ghall be restored ro the gtatus of authorized put
uniss shares of preferred astock without deeignation as o
series. ) -
8. No sinkind Fund . share of eries C Preferred stock are
not subject to the operatio £ inkind fund.

iN WITNES EREOT : RN BANKS, INC. s caused ¢nis
Certificate to gigne ¢harles g. Rice chalirman o he
poard an chie cutl officer, Charles Newmanh, its
Executive sjce Pre jdent & é sistan sec etary: its CGrporate
seal t© nereunt ixe is 10th day of september s 99k,

Newnan
E e President
and Aeeintant gacretary

art amend.©
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